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COMPREHENSIVE DEVELOPMENT AGREEMENT Qqq

"Agreement®) is made as of the 23vd day of June, 1989, by and
between the Town of Acton, Massachusetts (the "Town"), a
Massachusetts municipal corporation having its usual place of
business at the Acton Town Hall, Acton., Massachusetts, acting
by and through its Board of Selectmen, and Roy C. Smith, as
Trustee of High Street PCRC Trust u/d/t dated March %, 1985,
recorded with the Middlesex South Registry of Deeds in Book
18611, Page 409 and the Middlesex South Registry District of
the Land Court as Document No. 758061 (the "Trust*). Roy C.
Smith individually and as Trustee of the Trust, any
corporation, partnership or other entity undertaking a
development pursuant to the terms of this Agreement in which
Roy €. Smith has an interest and any of their successors or
assigns shall hereinafter be referred te collectively as the
"Developer”,

This Comprehensive Developmen& Agreement (the

RECITALS
Reference is made to the following facts:

A. At a Special Town Meeting held in 1984, the Developer
presented a written proposal (the "Develocpment
Proposal®) with respect to the development of several
parcels of land in the Town of Acton containing
approximately 71 acres as more particularly described on
Exhibit A attached hereto (the "Development Property"),
seeking the approval of Town Meeting to designate the
Development FProperty as a Planned Conservation
Residential Community (PCRC) District pursuant to
Section 9 of the Town Zoning By-Law, The Town Meeting
made such a designation as to the Development Property.

B. By deed dated March 25, 1985, recorded with the
Middlesex South Registry of Deeds at Book 16067, Page
278, Roy C, Smith, individually, acquired a portion of
the Development Property consisting of an approximately
18 acre parcel of land as more particularly described in
the deed thereto. Roy C. Smith, individually, conveyed
this 18 acre parcel by deed dated October &, 1987,
recorded with said Deeds in Book 18611, Page 445, to Roy
€. smith, as Trustee of the Trust.

C. By deed dated October B8, 1987 from Norman R. Veenstra,
recorded with said Deeds in Book 18611, Page 437, Roy C.
Smith, as Trustee of the Trust acquired another portion
of the Development Property consisting cf three parcels
of land containing approximately 39 acres more or less,
as more particularly described in said deed.
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py deed October 8, 1987 from Norman R. Veenstra, filed

with said Registry District as Document No. 758060, and
recorded with said Deeds in Book 1036, Page 179, Roy C.
smith, as Trustee of the Trust, acquired the balance of
the Development Property consisting of a parcel of land
containing approximately 14 acres more or less, as more
particularly described in the deed thereto.

Roy C. Smith, as Trustee of the Trust, is the owner of
record as of the date hereof of the Development
rroperty.

The Developer agreed at public meetings held with the
Town cof August 25, 1987, and September 2, 1987, to
develop the Develcopment Property substantially in
accordance with the terms and conditions cf the
pevelopment Proposal as generally illustrated on a plan
entitled "Overall Land Use Plan of Land in Acton Mass, "
dated October 16, 1984, and in accordance with the terms
and conditions of a special permit to be issued by the
Town acting through its Planning poard under the PCRC
pistrict, and is no other manner.

on October 9, 19687, the Developer and the Town entered
into a Development Agreement (the "Prior Development
Agreement"), a Release Agreement, a FPirst Option
Agreement and a subordinated Option Agreement with
respect to the Development property, all of which are
incorporated by reference herein. The Frior Development
Agreement reguired the Developer and the Town enter into
a Comprehensive pevelopment Agreement upon the issuance
of the special permit described ia the preceding
paragraph (Fj.

on March 4, 1989, the Town, acting through its Planning
Board, approved, subject to certain terms and
conditions, the Developer's application for a Planned
Conservation Residential Community special permit filed
with @ plan entitled "Audubon Hill in Acton, Mass..,”
dated August 1, 1988 (the "Special Permit"). On March
15, 1989, the Town, acting through its Conservation
commission, issued to the peveloper an Qrder of
Conditions with respect to the pevelopment Property.

The Developer and the Town now wish to coordinate the
terms of all prior permits, conditions, orders and
agreements by this Comprehensive peveliopment Agreement
to govern the relationship of the parties with respect
to the Development Property.

NOW, THEREFORE, in consideration of the foregoing and

the mutual covenants and agreements contained herein, and
other good and valuable consideratlion, the recelpt and
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sufficiency of which are hereby acknowledged the parties
hereby agree as follows:

ARTICLE I:; GENERAL PROVISIONS

1.1 pefinitions.

The folliowing terms used in this Agreement shall have
the meanings specified below:

Act: means Chapter 183A of the General Laws of
Massachusetts, as it may be amended.

Affidavit of Compliance: means an affidavit executed as
provided in Section 3.4.{e) hereof,

affiljated Party: means as to any Person, (i) a member
of the Immediate Famlly of such Person, (1i) the estate of
any Person referred to in the preceding clause, (1il} the
trustee of a trust for the benefit of any Person referred to
in the preceding clauses (i) and (ii), (1v) an entity of
which 2 majority of the voting and/or benefical interest is
owned by any one or more of the Persons referred toc in the
preceding clauses (1) through (iil), or (v) & Person who is
an officer, directeor, trustee, employee,
stockholder/beneficiary (15% or more) or partner of any
entity which is a Person referred teo in the preceding clauses
{1y through (iv).

Agreement: means this Comprehensive Development
Agreement, incorporating the Order of Conditicns, the Speciz]
Permit and the Plan, as this Comprehensive Development
Agreement may be amended from time to time.

Appraised value: means, as to 2 Restricted Unit, the
fair market vealue of the Restricted Unit as determined by a
real estate appraiser duly licensed and gualified in the
Commonwealth of Massachusetts chosen from a list of such
appraisers selected by the Town: provided, however, that the
fair market value determination shall be made as though the
Unit were not a Restricted Unit, but shall take into account
that the uUnit is located within a condominium development
restricted to Senior Citizens containing both Unrestricted
and Restricted Units; and provided further that the initial
Appraised value of any Unit shall be the market price
reasonably established by the Developer. Such appraisal
shall generally satisfy the appraisal standards established
from time tc time by the Pederal Natlonal Mortgage
Association or another nationally recognized secondary
mortgage market investor selected by the Town.

Approval Documents: means all documents required
pursuant to the terms and conditions of this Agreement in
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connection with the sale, conveyance or other transfer of a
Restricted unit, including an executed counterpart original
of the purchase and sale agreement for the saie of any such
Unit, Mortgage Lender's certificate, & determination of the
Maximum Resale Price of the Unit to pe conveyed, and all
Affidavits of Compliance which may be required.

Averitt Land: means that land more fully described in
Exhibit B attached hereto and incorporated herein by
reference.

completion of construction: means, as to any Phase,
Subphase or Unit of the Project, that each of the following
has occurred: (i) an architect duly licensed and qualified
under the laws of the commonwealth of Massachusetts has
certified that such Phase, Subphase or unit has been
substantially completed in accordance with the plans and
specificeations therefor; (ii) the Town Designee has inspected
such Phase, Subphase or unit and determined that such Phase,
subphase or Unit is in compliance with the terms of this
Agreement, the Specisl Permit and the Order of Conditions, as
each may apply: and (1i1) an authorized Town official has
igsued a certificate of occupancy. if one is required, for
such FPhase, Subphase o unit.

condominium: means the Audubon Hill North and the
audubon Hill South Cendominium (which shall include the Town
of Acton Senior Center}, or any subphase thereof, as
contemplated in the Plan, to pe established according to the
provisions of the Act and built in accordance with this
aAgreement, the special Permit and the Order of Conditions.

condominium Association: means the unit owners’
assoclation established pursuant to the Condominium Documents
for the Auduben Hill North Condominium or the audubon Hill
south Condominium or both in order to govern the affairs of
the Condominium.

Condominium Documents: means those documents required
under the provisions of the Act to submit the pevelopment
property to the condominium form of ownership to establish
the Condominium, in compliance and in accordance with the
provisions of the Act, forms of which are attached hereto as
Exhibit P and incorporated herein by reference.

conservation Administrator: means the Person designated
from time to time and employed by the Town to act as the
conservation Administrator of the Town, or any Person acting
in a Successor position so designated by the Town.

conservation restriction: means the conservation
restriction substantially 1in the form of Exhibit D that is to

o
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be placed on the Development Property by the Developer
pursuant to the terms of this Agreement.

Construction Lender: means 2 bank, insurance company .
savings and loan association, trust company or other
institutional lender, or a noninstitutional lender which is
approved in writing in advance by the Town, who holds a
Construction Mortgage.

Construction Mortgage: means a mortgage on the
Development Property given by the Developer to secure the
payment of one or more loans which may be used only for the
financing or refinancing of the construction of the Project
in accordance with the terms of this Agreement, the Special
Permit, the Order of Conditions and one or more construction
loan agreements consistent with the aforesaid documents.

Development Property: means the real property upon
which the Developer intends to construct the Project, as more
fully described in the Site Plan attached hereto as Exhibit A
and incorporated herein by reference,

Developer: means Roy C. Smith as Trustee of the High
Street PCRC Trust, Roy C. Smith individually, and any
Affiliated Party of Roy C. Smith undertaking development
pursuant to this Agreement and any successor or assign.

Eligible Purchaser: means a Senior Citizen who
satisfies the criteria set forth in the Guidelines in effect
at the time the Senior Citizen is ready and willing to
purchase a Unit. 1In addition, the Town and the Acton Housing
Autherity shall also be deemed Eligible Purchasers.

First Option Agreement: means the option agreement
entered into between Roy C. Smith, as Trustee of the Trust
and the Town on October 9, 1987 concerning the Option A
Property, recorded with the Registry of Deeds at Book 18611.
Fage 459, and incorporeted herein by reference,

Guidelines: means the program documents attached hereto
as Exhibit E and incorporated herein by reference, as they
may be amended from time to time by the Town, which establish
the criteria by which an Eligible Purchaser shall be
determined.

Immediate Family: means with respect to any Person, his
or her spouse, parents, parents-in-law, descendants, nephews,
nieces, brothers, sisters, brothers-in-law, sisters-in-law,
children-in-law and grandchildren-in-law.

Improvements: means those buildings, structures and
other improvements, including without limitation landscaping
and paving, which shall be constructed on the Development
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property in accordance with the special Permit, the Plan, the
order of Conditlons and this Agreement.

Maximum Resale Price: means, 3S to any Restricted Unit,
the price, as of a given date, equal to seventy five percent
(75%) of the Appraised Value of such Unit, plus fifty percent
(50%) of the cost of any appraisal required hereunder.

Mortgage Lender's certificate: means that certificate
issued by a bank, savings and loan association, trust ’
company, or other institutional lender regarding a
prospective purchaser's eligibility for 2 mortgage loan undex
FNMA or FHLMC standards in accordance with paragraph C.2. of
+he Guidelines, as they may pe amended from time to time.

North Phase: means the Phase of the Project which
includes the construction of (1) the wNorthern Phase® (Units
101-128, 130 and 132) and (ii) the lendscaping and other
f?cilities appurtenant to such Units as contemplated in the
Plan.

Option A: means the option granted by Roy C. Smith, as
prustee of the Trust to the Town with respect to the Option A
Froperty under the terms of the First Option agreement.

option B: means the subordinated coption granted by Roy
Cc. Smith, as Trustee of +he Trust to the Town with respect to

the Option B pProperty under the terms of the subordinated
Option agreement .

Option A Property: means that portion of the
pevelopment Property shown as "Option A Property" on the Site
Flan excluding, however, any and all units in the Project.

option B Property: means that portion of the
pevelopment Property shown as "Optlon B Property" on the 5ite
Flan.

order of Conditions: means the Order of Conditions.
DEQE File number 85-265, jssued to Roy Smith, as Trustee of
the Trust, by the Acton cConservation Commission pursuant to
G.L. ¢.131, §40 on March 15, 1989, and incorporated herein by
reference, and recorded with the Registry of Deeds at Book
19722, Pege 505 and with the Registry pDistrict as Document
No. 795846, which imposes certaln terms and conditions on the
development of the rroject.

|
:

Person: means 2any individual, or general partnership,
1imited partnership, corporation, 4o0int venture, trust,
pbusiness trust, cooperative or association, and the heirs,
executors, administrators, successors and assigns of such
Person where the context so© admits.

‘
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Fhase: means a portion of the Project, as described in
the Plan.

Plan: means a plan entitled *Audubon Hill, Acton,
Mass.*, dated August 1lst, 1988, for land owned by High Street
PCRC Trust, drawn by Acton Survey & Englneering, Inc.,
Gauchat Architects, Inc., and Carrcl R. Johnson & Assoclates,
Inc., consisting of 46 sheets and referenced as Exhibit 1 to
the =Epecial Permit.

Project: means the planning, construction, landscaping
and all other related or similar development of the
Develapment Property in acceordance with the Plan, this
Agreement, the Special Permit and the Order of Conditions,
including, without limitation, the planning, construction and
landscaping of the Condominium, the Improvements contemplated
in Section 2.2 hereof and the Senior Center.

Registry of Deeds: means the Middlesex South Registry
of Deeds.

Registry District: means the Middlesex South Registry
District of the Land Court.

Restricted Unit: means a Unlt subject to certain resale
price restrictions, which restrictions are set forth in
Article III herecf and in the Master Deed of the Condominium,
and are incerporated herein by reference, for the benefit of
the Town, its successors and assigns.

Security: means a2 letter of credit or similar secure
financial commitment, the terms and conditions of which are
acceptable to the Town, issued by a financial institution
acceptable to the Town, provided by the Developer at the
Developer's sole expense for the benefit of the Town.

Senior Certer: means that portion of the Condominium's
common areas and faclilities which shall be constructed by the
Developer as contemplated in the Plan, the Special Permit and
the Order of Conditions and leased ta the Town under the
terms and conditions of a iease, attached as Exhibit H hereof
and incorporated herein by reference, for use by the Town as
a senjor citizen's center.

Senior Citizen: means any natursl Person fifty-five
years of age or older at the time of the sale, lease,
agssignment, license, resale, sublease or other transfer or
conveyance of a uUnit to such Person.

Site Plan: means a plan entitled "The Site Plan of
audubon Hill in Acton, Mass." dated June 30, 1989% for land
cwned by Roy C. Smith, as Trustee of the Trust,
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drawn by Acton Survey & Engineering, Inc.. attached hereto as
Exhibit A and incorporated herein by reference.

South Phase: means that portien of the Project which
includes construction of (i) the improvements to the
Conservation Area, {11) the senior Center. (11i) the
vsouthern Phase” (units 1-32 and 34,36,38,40,42,44,46 and 48)
ané (iv} the jandscaping, utilities, access roads and other
facilities appurtenant to the Senior Center and the aforesaid
units as contemplated in the plan.

Special Permit: means the Planned Conservation
residential Community special Permit granted on march 4.
1989, by the Acton flanning Board to RoOY ¢. smith, as Trustee
of the Trust subject to and with the benefit of certain
condgitions, modifications, walvers and limitations, received
and filed by the Acton Town Clerk on March 6, 1989 and
recorded with the Registry of peeds at Book 19722, Page 511
and the Reglstry pistrict as pocument NG, 795847.

subordinated Option Agreement: means the optiocn
agreement entered into between ROy ¢. Smith, as Trustee of
the Trust and the Town on October 9, 1987, concerning the
option B property. recorded with the Registry of peeds at
pook 18611, Page 480 and with the Registry District as
pocument No. 758067, incorporated herein by reference.

Subphase: means any portion of any phase, as described
in the FPlan.

Town: means the Town of Acton, acting through 1its Board
of Selectmen.

Town Counsel: means Norman P. Cohen, gsquire, Palmer &
podge, One Beacon Street, Boston, massachusetts 02108, or
such successor counsel, duly admitted to the practice of law
1n the Commonwealth of Massachusetts, as IS designated by the
Towil.

Town Designee: means any person or entity designated by
the Town in sccordance with this Agreement to act for the
Town with respect to this Agreement Or +to administer any
provisions hereof, or any assignee or other transferee of the
rown's rights to enforce the provisions of this Agreement and
to hold the benefit of and enforce the restrictions and
conditions contained in this Agreement, provided that the
rown shall prepare and record a certificate with the Registry
of Deeds and the Registry pistrict setting ferth such facts
and shall deliver a copy of such certificate to the Developer
apnd/or any designee of the bDeveloper. The Town hereby
designates the Town Manager, or his or her assignee as the
initial Town Designee and hereby conflirms +hat the Town
pesignee shall nave authority to give the notices, approvals
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and certifications and to take such other actions as are

provided toc be given, taken or performed by the Town Designee |
under this Agreement, and the Developer and any Unit

purchaser or Lender may rely conclusively on any such notlce,
approval, certification or action taken by the Town Designee.

Unit: means a condominium unit so designated in the
Master Deed of the Condominium.

uUnrestricted Unit: mesns a Unit not subject to the
restrictions contained in this Agreement with regard to

resale price and purchase eligibility imposed on Restricted
Units.

1.2 General Frovisions.

(a) this Agreement shall supercede the Prior
Development Agreement recorded with the Registry of Deeds at
Book 18611, Page 447 and with the Registry District as
Document No. 758064. Upon execution of this Agreement and
its recording with the Registry of Deeds and the Registry
pistrict, the Town and Developer shall execute a document in
recordable form releasing the Prior Development Agreement and
a Release Agreement between Roy C. Smith, as Trustee of the
Trust and the Town, dated October 9, 1987 and recorded with
the Registry of Deeds in Book 11684, Page 367 (the “Prior
Release Agreement"), which Prior Development Agreement and
Prior Release Agreement shall thereupon be void and of no
further effect. Promptly following execution of the
aforesaid release, the Developer shall recerd, at its own
expense, said release with the Registry of Deeds and the
Registry District.

(b} Upon the Completion of Construction of the entire
Project in accordance with (i) the terms and conditions of
this Agreement, the Special Permit, the Plan, the Order of
conditions and any subseguent agreements or permits between
the Town and the Developer concerning the Project, and (11)
all applicable laws, ordinances, bylaws and codes, the Town
agrees to execute a releesse of this Agreement in recordable
form, which the Developer may record at its sole expense with
the Registry of Deeds and the Registry District.
Notwithstanding any provision of the foregoing to the
contrary, upon the release of this Agreement, the following
independant documents and agreements shall remain in full
force and effect according to their terms and the aforesaid '
release shall not alter or affect any of the following
documents and agreements: the Conservation Deed Restriction
(Exhibit D), tbe Lease of the Senior Center {Exhibit H), the
Easement to Averitt Land (Exhibit Ij, the Condominium
pocuments (Exhibit J) and the Purchase and Sale Agreement
(Exhibit K). :
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ARTICLE IX: DEVELOPMENT

2.1. The Development.

The Developer covenants, promises and agrees, for
itself, its successors and assigns, to develop the PFroject as
follows:

{a) to undertake and complete the development of the
Project in accordance with this Agreement., the Plan anéd any
plens and specifications referred t¢ in the Special Permit:

{b) to comply in all respects with the terms and
conditions of the Special Permit, the Order of Conditions and
all other agreements between the Town and the Developer; and

(¢) to comply with all building, zoning and other
applicable laws, ordinances and regulations.

The Project shall be completed to the satisfaction of
the Town on or before the date which 1s three (3) years from
the date of this Agreemeht, provided, however that such date
may be extended for up to cone (1) year by the Town Planning
Board as provided in the Special Fermit and as further
provided in this Agreement.

2.2. Conservation Land.

(@) The Develcper acknowledges and agrees to subject
that portion of the Development Property shown as
"Conservation Open Space" on the Plan and Site Plan
to the Conservation Restricticen in the form
attached heretoc as Exhibit D, which Conservation
Restriction shall be recorded against the
Development Property prior to the commencement of
construction of any Improvements or any portion of
the Development Property. The Developer shall
record the Conservation Restriction within thirty
(30) days after the date of this Agreement,

{b) The Developer shall grant to the Town an easement
appurtenant to the Averitt Land, a perpetual
easement for lngress and egress over, under and
across the location shown generally on the Site
Plan as "40 Ft. wWide Access Easement" and in the
form of Exhibit C attached hereto {the "Access
Basement™). Use of the Access Eassement 1s to be
limited strictly to access from High Street to the
Averitt land for use of the Averitt Land for .
passive recreational uses and all maintenance on
the Averitt Land for passive recreational uses;

rovided, however, that no such access shall be
granted prior to conveyance of the first Unit,

~1D-
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Such easement shall be granted prior to the
commencement of construction of any of Units.

The Developer will construct, in accordance with
procedures regquired by the Town Engineering
Administrator, at the bDeveloper's sole expense, (1)
a gravel road within the zrea of the Access
Easement for the passage of vehicles from the area
shown as "40 Pt. Wide Access Easement" on the Plan,
and (11) a five car gravel parking lot on the
aforesaid Averitt Land at a location to be
designated by the Town (collectively, the *"Gravel
Drives™}).

The Developer will, at its scle expense design and
lay out a system of trails (the "Trails") over the
existing Averitt Land and clear a burnt area of
that land, pursuant to standards, conditions and
procedures required by the Conservation
Administrator.

The Developer shall present to the Town no later
than sixty (60) days from the date hereof, a survey
prepared by a registered land surveyor and approved
by the Conservation Administrater, indicating the
loceation of the Access Easement, Gravel Drives, and
the Trails. The Developer shall obtain the
Conservation Administrator's approval of the
location of each of the Access Easement, the Gravel
Drives, and the Trails.

The Develcoper shall obtain Security running to the
Town for the full cost, as determined by the
Conservation Administrator, of the Improvements
contemplated in this Sectlon 2.2.

The Developer shall complete the Improvements
described in this Section 2.2 to the satisfaction
of the Conservation Administrator on or before the
completion of the South Phase or December 31, 1990,
whichever occurs soconer provided, however, that if
completion of such Improvements is delayed due to
action or inaction attributable to the Town, such
date shall be extended by a period equal to the
delay attributable to the Town.

within ten (10} days after (i) the Developer has
given the Town Designee notice that the Developer
has reccorded the Conservation Restriction and
supplied the Town Designee with a certified copy of
the Conservation Restriction containing all
appropriate recording information and (ii) the
Security is issued, the Town shall execute, in 2

131~
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form suitable for recording, a release of the First
Option Agreement and deliver such release to the
Developer. The Developer at its sovle expense shall
promptly recerd such release with the Registry of
Deeds and the Registry District and provide the
Town with a certified copy of such release as
recorded.

Upon the completion of the Improvements
contemplated under this Section 2.2., the Developer
shall give the Conservation Administrator written
notice of such completion and within ten (10) days
of such notice, the Conservation Administrater
shall inspect the Improvements and the Conservation
Administrator shall determine whether these
Improvements comply with the terms and conditions
set out in Section 2.2 of this Agreement. 1f the
Censervation aAdministrator determines that the
Improvements are acceptable to the Town, the Town
shall execute a release of the Security provided
pursuant to Section 2.2(f), above and deliver such
release to the Developer.

If the Conservation Administrator disapproves of
any of the Improvements described in this Section
2.2, he or she shall so notify the Developer, in
writing, specifying the reasons therefor. 1In the
event of such disapproval, the Developer shall
promptly correct any defects noted by the
Conservation administrator and the Conservation
Administrator shall then reinspect said
Improvements as provided in Section 2.2(i) above.
should the Developer fall to correct any such
defect within ninety (90) days following the
receipt of notice, the Town may, at its option,
proceed to cause such defect to be corrected and
draw upon the Security provided pursuant to
Section 2.2(f) above for payment therefor.

ARTICLE I11: RESTRICTION ON CONDOMINIUM DEVELOPMENT

Establishiment of Condominium.

{a)

concurrent with the execution of this Agreement,
the Developer shall deliver to the Town Designee,
with a copy to the Town Counsel, the Condominium
pocuments which shall be attached hereto as Exhibit
F and incorporated herein by reference. The forms
of the Condominium Documents, including without
limitation, the declaration of trust of the
Condominium trust, the by-laws of the Condominium
trust and the master deed and Unit deeds shall be
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subject to the approval of the Town; provided,
however, that following execution of EEIs Agreement
and approval by the Town of the Condominium
bocuments, Town approval shall be reguired ony for
any amendment or other revisicon to the Condominium
pocuments which may be inconsistant with the
provisions of either Section 3.3 or Section 3.4 of
this Agreement. The Condominium Documents shall be
consistent with the provisions and intent of this
Agreement. The Condominium shall be comprised of
seventy (70) residential Units, a community
recreation building and the Senior Center.

The Condominium Documents shall provide that the
peveloper shall not exercise its voting rights
under the Condominium Documents to smend any of the
provisions of the Condominium Documents to be
inconsistent with this Agreement without the prior
written consent of the Town.

The approval by the Town of each amendment or
revision of the Cocndominium Documents shall be
conclusively established by an endorsement thereon
signed and acknowledged by the Town Dasignee or any
member of the Bosrd of Selectmen of the Town
stating that such document has been approved by the
Town, except that only the first Unit deed and not
subsequent Unit deeds need contain such
endorsement .,

Following execution of this Agreement, the
Developer at its scle expense shall record the
declaration of the Condominium trust, the by-laws
of the Condominium and the Condominium master deed,
all as approved by the Town, and take all other
actions necessary to lewfully and validly submit
the Development Property to the provisions of
Chapter 183A of the Massachusetts General Laws, on
or before the date thirty (30) days after
Completion of Construction and in no event later
than July 31, 19%2 or as extended pursuant to this
Agreement and the Special Permit. The Developer
shall promptly deliver to the Town copies of all of
the Condominium Documents as recorded, indicating
the place of recording of same in the Registry of
Deeds and the Registry District.

3.2. Improvements on the Development Property.

(a)

Except es octherwise expressly provided in this
Agreement, no buillding, structure or other
improvement shall be constructed or maintained on
the Development Property, nor any alteration made
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to the exterlor of any building located on the
Development Property except as contemplated or
permitted by the terms of the Special Permit, the
Plan, the Order of Conditions and this Agreement.

The Developer shall commence construction of the
Project by constructing the South Phase., EBExcepting
construction of access roads, utilities,
preliminary site preparestion work and the community
center, the Developer shall not commence
construction of any subseguent Phase of the Project
until the Completion of Construction of twenty
seven (27) Units 4in the South Phase.

3.3. 5ale of Condominium Units by Developer.

{2}

(b)

(e}

(4)

(e}

Every Unit deed conveying an lnterest in a Unit
shall contein & statement that such Unit 1s subject
to the terms and conditions of Article III herect,
and shall contain a reference to the place of
recording of this Agreement with the Registry of
peeds and the Registry District.

Every sale, assignment, resale or other conveyance
of an interest in every Unit whether by the
peveloper or 1ts successors, heirs or assigns, feor
2 period of forty (40) years from the date of this
Agreement, shall be to (i) a Senior Citizen, or
{ii) a Senior Citizen and his or her spouse, cor
{1il) a member of a Senicr Citizen's Immediate
Family provided that the Unit so purchased shall be
the residence of such Senior Citizen, and his or
her spouse, 1f any. Bach Senior Citlzen or Senior
Citizen and spouse acquiring an interest in a Unit
shall utilize such init as their reslidence. Each
unit deed shall contain a statement incorporating
the provisions of this Sectlon 3.3(b).

At least thirty-five-percent {35%) of the Unlits
constructed on the Development Property., shall be
Restricted Units, sold by the Develeper subject to
the resale restrictions described in this Agreement
and the Guidelines attached hereto. These
restrictions shsll be incorperated into the
Condominium’s master deed and shall inure to the
benefit of and be enforceable by the Town, its
successors &and assigns.

without limitation the Developer will at all times
use its best efforts to market and sell all units.

Every unit deed conveying a Restricted vUnit or an
interest therein shall recite the resale

lg-
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restrictions described in Section 3.4, and contain
a statement that such Unit is a Restricted Unit
subject to said provisions and of the Special
Fermit, and shall include such provisions within
such deed or a reference to the place of recording
of such documents with the Registry of Deeds and
the Reglistry District.

The Developer agrees to convey five (S} Units to
the Acton Housing Authority (the "AHA"} at the
election of the AHA for the price of sixty five
thousand dollars {%$65,000) for each Unit on the
terms and conditions set forth on the purchase and
sale agreement attached hereto as Exhibit X,
subject to approval by the Executive Office of
Commanity Development. The Developer further
agrees that three (3) of the uUnits referred to in
the previcus sentence shall be constructed as part
of the South Phase of the Project and two (2) of
such Units shall be constructed as part of any
subsequent Phase of the Project. The Units to be
s5¢ conveyed have been designated in five {5) Right
of First Refusal agreements as executed by the
Developer as of March 8, 1989 and attached hereto
as Exhibit G. Upon execution of ihis Agreement,
the terms and conditions of this Agreement and the
attached Exhibit K shall govern the sale of such
Units and the aforesaid five Right of First Refusal
Agreements shall thereupon be void and ef no
further effect. Sixty (60) days prior to the
estimated Completion of Construction of each Unit
to be conveyed to the AHA, the Developer shall give
the Town Designee and the AHA notice of the
estimated date of the Completion of Coastruction of
such Unit. The date of conveyance of the deed to
each such Unit shall be thirty (30) days following
the Completion of Construction of such Unit unless
an earljer date is agreed to in writing by the
parties. The Developer and the Town agree that
time shall be of the essence of this agreement %o
convey the aforesaid Units. The aforesaid Units
shall be Restricted Units for the purposes ©f this
Agreement.

The Developer may only sell, convey or otherwise
transfer a Unit for which the Developer has
received a Certificate of Occupancy.
Kotwithstanding the foregoing sentence, the
Developer may execute a Purchase and Sale Agreement
for a Unit prior to receiving a Certificate of
Occupancy. Until such time as Completion of
Construction of the Senior Center has occurred, the
Town Shall grant Certificates of Occupancy only for

1B
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units constructed in the South Phase in conformity
with this Agreement. The Town shall grant no
further Certificates of Occupancy with respect to
Units in the Project until the Completion of
Construction of twenty seven (27) Units in the
Scuth Fhase and the Senior Center has occurred.

3.4. Conditions for Resale.

(aj

te)

Age. For a period of forty {40) years from the
ate of this Agreement, no Unit or any interest
therein shall be sold, assigned, conveyed or
otherwise transferred, and no attempted sale,
assignment, conveyance or other transfer shall be
valld, unless the Person or Persons acquiring such
Unit or lnterest shall be (1) one or two Senior
Citizens, ©or (i1) = Senior Citizen and his or her
spouse, or (iil) a member of & Seniocor Citizen’'s
Immediate Family and such Senijor Citizen or Senior
Citizen and his or her spouse shall agree to
utilize such Unit as their principal residence.

Price. For & period of forty (40) years from the
Jate of this Agreement no Restricted uUnit or any
interest therein shall be sold, conveyed, or
otherwise transferred, and no attempted sale,
conveyance or transfer thereof shall be valid,
unless the aggregate value of all consideration and
payments of every kind given or paid by the
purchaser f£o the owner of such Restricted Unit for
and in connection with the transfer ¢©f such
Restricted Unit, 1s equal to or less than the
Maximum Resale Price for such Unit determined as of
a date not later than the date of transfer or
conveyance of title to such Unit. In the event
that (i) the price restrictions contained herein
are not extended as provided in the Condominium
Documents or are withdrawn prior to the expiration
of such forty {40) year perilod, or (ii) the
Restricted Unit is sold pursuant to the terms and
conditions of Section 3.4(h; below, the sum equal
to the excess of the amount received by the Seller
of the Unit over the uUnit's Maximum ReSale Price
shall be paid to the Town, or such successor entity
as is designated by the Town Board of Selectmen, to
be held and invested in a trust as directed by the
Town Board of Selectmen for the benefit of the
Town's Senior Citizens, Upon payment of such
excess sum to said trust, the Town Designee shall
execute a certificate, in recordable form,
acknowledging receipt cof such monies. The interest
on and corpus of sald trust shall be applied only
as directed by the Town Board of Selectmen.

»iGm
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Income. For a period of forty (40) years from the
date of this Agreement, no Restricted Unit or any
interest therein shell be scld, conveyed or
otherwise transferred and no attempted sale,
conveyance or transfer thereof shall be valid,
unless the purchaser of such Restricted Unit is an
Eligible Purchaser.

Rental Prohibition. Nc Restricted Unit shall be
ieased, sublet or licensed except to a Senior
Citizen or Senior Citizen and spouse who would
gqualify as an Eligible Purchaser pursuant tc the
terms and conditions of this Agreement. The
aggregate of the annual compensation paid by any
tenant or tenants as rental for a Restricted Unit
shall not exceed the *net expense” incurred by the
owner of such Unit with respect to owning such
Unit. “Net expense® shall be defined as the sum
of: the owner's annual mortgage payments, including
principal and interest; condominium fees and
assessments; insurance mainteined on the Unit; a
return not to exceed ten percent (10%) annual
interest on the cowner's downpayment; the cost of
improvements, repairs and the like made by the
owner to the unit, amortized over their reasonable
useful life:; and any utility fees incurred by the
owner 1n connection with the Unit.

Prior to the rental of any Restricted Unit, the
owner of said Unit shall provide the Town Designee
with evidence, reascnably satisfactory to the Town
Designee, sufficient to substantiate the preceding
requirements of this Section 3.4¢4).

Affidavit of compliance with Restrictions. Prior
te the sale of any Restricted unit by the
Developer, its successors or assigns, or any
subsequent owner of such Restricted Unit (a
"Seller*), the Seller shall deliver to the Town
Designee, as further provided below, an affidavii
executed under oath and acknowledged by both the
Seller and the Person or Perscns contemplating the
purchase of the Unit (the "Prospective Purchaser"),
identifying the Unit in guestion, the Seller and
the Prospective Purchaser thereof and the names and
ages of all persons in the Prospective Purchaser's
household, and steting and affirming:

{1) That the Prospective Purchaser 1s an
Eligible Purchaser, including a copy of a
Mortgage lLender's Certification thereof; and
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(i1} The agreed purchase price, including the
aggregate value of all payments, all mortgages
or cther liabillities assumed and all other
consideration of every kind, previously given
or paid or subseguently to be given or paid by
such Prospective Purchaser to the Seller for
or 1n connection with the transfer of the Unit
or any interest therein., In the case of a
proposed sale by a Seller other than the
Developer, such affidavit shall also contain
the price paid for such Unit by such Seller
and calculation of the Maximum Resale Price of
such Unit as of a date not later than the date
set for closing of the proposed sale,

Certificate from Town: At least twenty (20} days
prior to the cilosing of any sale, conveyance or
transfer of any Restricted Unit, the Seller shall
deliver the Approval Documents to the Town
Designee. The Approval Documents shall be
delivered to the Town Designee at its mailing
address set forth on the first page of this
Agreement or such other address for the Town as
shall appear ©f record, marked to the attention of
the Town Designee then appearing of record. 1In
each case the Approval Documents so delivered shall
be accompanied by a notice stating that a response
to the matters referred to therein is required, and
speclifying the addresses for notice purposes of the
Prospective Purchaser of the Unit and the Seller.
1f the Approval Documents delivered to the Town
Designee are acceptable and indicate to the
satisfaction of the Town Designee that the annual
household income of the Prospective Purchaser, and
the sale or re-sale price of the Unit, comply with
the restrictions set forth herein, and that the
proposed sale is otherwise in compliance with such
restrictions, then, within ten (20) business days
of receipt by the Town Designee from the Seller of
the Approval Documents, the Town Designee shall
prepare and deliver tc the Seller, at the current
address for notice purposes of such parly contained
in the reccrds of the Town Designee, or at the Unit
in question, the documents described below, as may
be appropriate:

(1) a certificate in recordable form signed and
acknowledged by the Town Desighee referring o
the Unit 1in gquestion, the Seller thereof, the
Prospective Purchaser thereof, and the
purchase price therefor, and stating:

-18-
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(a) that the proposed sale or transfer
of the Unit to the Prospective
Purchaser is in compliance with the
restrictions contained in this
Agreement; or

{(b) that the Town Designee on behalf of
the Town walves the right to enforce
the restrictions set forth herein or
any of them in connection with the
proposed sale or transfer; or

{i1) written notice stating that the Approval
Documents delivered to the Town Designee are
not satisfactory to the Town or do not
indicate that the annual household income and
assets of the Prospective Purchaser, and the
sale or re-sale price, as the case may be,
comply with the restrictions contained herein,
and specifying each particular instance in
which the Approval Documents are not
satisfacteory. In such event the Unit may not
be sold to such prospective purchaser unless
and until the Town Designee subseguently
approves revised Approval Documents.

All certificates of the type described in (1}
above issued by the Town Designee shall bear the
date of execution therecf. Any gocod faith
purchaser of any Restricted Unit and any lender or
other party taking a security interest in such Unit
may rely upon a certificate of the type referred to
in subsection (1) sbove referring te such Unit and
such certificate sc executed by the Town Designee
shall be treated as conclusive evidence of the
matters stated therein and mey be reccrded ip
connection with conveyance of the Unit, grovided
that, in the case of a certificate issu pursuant
to Section 31.4(f){(1) above, the consideration
recited in the deed or other instrument conveying
such Unit is not greater than the consideration
stated in the certificate, and provided further,
that conveyance of such Unit in accordance with the
restrictions tekes place within one hundred and
twenty (120) days from the date of the certificate
of the Town Designee as provided above. If the
cenveyvance of such Unit pursuant to such Approval
Documents and certificate does not ocgur within one
hundred and twenty (120) days of the date of
execution by the Town Designee of such certificate,
the Seller and Prospeciive Purchaser may executs
andéd deliver to the Town Designee additional
affidavits in the form provided above, or other
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revised Approval Documents, all in accordance
nerewith, and the provisions of this section with
respect to issuance of a certificate or notice by
the Town Designee and conveyance in accordance
therewith shall be applicable to any such
additional affidavits and other Approval Documents.

within ten (10) days of the closing of the
sale of any Restricted Unit, the purchaser of such
unit shall deliver to the Town Designee a true copy
of the Unit deed of such Unit as recorded, together
with information as to the place of recording
thereof in the public records. Failure of the
purchaser to comply with the preceding sentence
shall not affect the validity of such Unit deed.

Covenants to Run wWith the Land. It is intended and
agreed Lhat the egreements, covenants and
restrictions set forth above shall run with the
pevelopment Property and shall be binding upon the
Developer, its successors and assigns, for the
benefit of and enforceable by the Town for a pericd
of forty (40} years. Without limiting any other
rights or remedies of the Town, lts successors or
assigns, any sale or other transfer or conveyance
of any Restricted unit in violetion of the
provisions of this Agreement in the absence of a
certificate from the Town approving such sale,
transfer or conveyance as provided hereinabove,
shall, to the maximum extent permitted by law, be
voidable by the Town, its successors or assigns by
suit in equity to enforce such restrictions.

Lack of Eligible Purchaser.

(1) In the event that the owner of & Restricted
Unit places a Restricted Unit for resale on
the open market by so notifying the Town
Designee and, at such owner's cption. by
listing such Unit with & real estate brokerage
company (including the listing of the
Restricted Unit with a Multiple Listing
service) and after utilization of all due
diligence, and the expiration of one hundred
and eighty (180) days from the date of the
original notice to the Town Designee, the
owner 1S unable t¢ secure an Eligible
Purchaser to purchase the Restricted Unit for
the Maximum Resale Price, then and only in
such instance may the Restricted Unit be sold
without compliance with the foregoing resale
price restrictions, which restrictions shall
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then be forever released as to the particular
restricted Unit.

In the event a Restricted Unit is sold as
described in Secticon 3.4(¢(h)(l), the sum equal
to the excess of the amount received by the
Seller of the Unit over the uUnit's Maximum
Resale Price shall be paid to the Town to be
held in trust for the benefit of the Town's
Senicr Citizens as provided in Section 3.4(b)
hereof.

Pricer to the sale of any Restricted Unit
pursuant to this Section 3.4{h), the Seller
shall deliver to the Town Designee an
affidavit executed under cath and acknowledged
by both the Seller and the Prospective
Purchaser of such Unit identifying the Unit,
the Seller and the Prospective Purchaser and
the names and ages of all persons in the
Prospective Purchaser's household and stating
and affirming:

{ay The date that the SBeller notified the
Town Designee that the Unit was listed for
sale and the date such Unit was listed with &
real estate brokerage company, 1f any; the
name and address of such real estate company;
and the specific time periods of such listing,
including reference to the multiple listing
service wherein the Unit was so Eisteﬂ for
sale.

{by The agreed purchase price, lncluding the
aggregate value of all payments, all mortgages
or other liabilities assumed and all other
consideration of every kind, previocusly given
or paid or subsequently to be given or paid by
such Prospective Purchaser to the Seller for
or in connection with the transfer of the Unit
or any interest therein. Such affidavit shall
also contain the price paid for such Unit by
such Seller and calculation of the Maximum
Resale Price of such uUnit as of the date not
later than the date set for closing of the
proposed sale.

(¢} That such Unit was offered tc each Person
listed on the walting 1list kept by the Town

Designee pursuant to Exhibit E hereto and that
none of such Persons listed was either (i) an
Eligible Purchasesr or {(ii) ready, willing and
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able to purchase the Unit on customary terms
for the Maximum Resale Price,

{iv)y Within ten (10) days of delivery of the
documents required pursuant to Section
3.4(h)(1ii) hereof, the Town Designee shall
execute a certificate similar in form and
content to the certificate described in
Section 3.4(f) herein, except that such
certificate shall also state:

{a) That the proposed sale or transfer of the
Unit to the Prospective Purchaser is approved
although the sale is not in compliance with
the intent of the resale price restrictions
contained in this Agreement;

(b} That the Town Designee on behalf of the
Town waives the right to enfore the resale
price restrictions set forth herein or any of
them in connection with the proposed sale or
transfer; and

{c) That the Town acknowledges receipt of
funds required to be paid pursuant to section
3.4(h)(41) herein and that the Unit in
question is no longer a Restricted Unit and is
released as a Restricted Unit and from these
resale price restrictions in perpetuity.

The use of each Unit shall be restricted to
residential housing only. Furthermore, no Unit
shall be the residence of more than two {2) Persons
who are both Senior Citizens or are a Senior
Citizen and spouse, except that a parent or the
parents of a Unit owner may reside in such Unit in
addition to the aforesaid two (2) Persons, and
provided, further, that upon receipt of written
permission from the Condominium Association, a
member of the Unit owner's Immediate Family (other
than spouse) may reside in such unit upon a showing
of good cause. Overnight guests may be allowed as
provided in the Condominium Documents.

Ko Unit shail be rented, licensed, or sublet except
to Senior Citizens or a Senior Citizen and spouse
and, furthermore, a Restricted Unit shall be
rented, licensed or sublet only as provided in
Section 3.4.(4)., above.

-?22-
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ARTICLE IV. SECURITY FOR PERFORMANCE OF
DEVELOPER'S OBLIGATIONS

4.1. As security for the performance of Developer's
obligations hereunder, under this Agreement, the Special
rermit, the Order of Conditiens, and any other covenant and
agreement with the Town, the Developer has done or shall do
the following:

{a) Post Security with the Plsnning Board. The purpose
of such Security is to ensure that the Developer
will construct all Improvements pursuant to Section
2.2 in accordance with the terms and conditions of
this Agreement, the Special Permit and the Order of
Conditions. The Planning Board shall determine the
aemount of the Security, the termination date of the
Security, and shall administer the Securlty.

{b) Pursuant to the FPirst Option Agreement, the
Developer has granted the Town Optien A which, for
a period of forty years, grants the Town the
exclusive option to purchase the Qption A Property
and the improvements thereon, if any, and any
rights sppurtenant thereto for a purchase price to
be determined in accordance with the terms and
precedures set forth in Section 8.3 hereof.

(cy Pursuant to the Subordinated Option Agreement, the
Developer hes granted the Town the exclusive option
for a period of forty years to purchase all or any
portion of the Option B Property and the
improvements thereon, 1f any, and any rights
appurtenant thereto, for a purchase price to be
determined in accordance with the terms and
procedures Set forth in Section 8.3 of this
Agreement.

{4}y The FPirst Option Agreement and the Subordinated
Option Agreement shall be merged intc and made a
part of this Agreement and the Town and Developer
agree to execute and record with the Registry of
Deeds and the Registry District, at the Developer's
sole expense, an instrument releasing such Option
Agreements concurrent with the execution and
recording of this Agreement, provided that neither
the First Option nor the Subordinated Optilon shall
be released, in whole or in part, except in
accordance with the provisicons of this Agreement,

4.2. Encumbrances/Subordination. Developer agrees that
prior to the Completlon of Construction of the entire
Project, Developer will not voluntarily convey, transfer, or
otherwise dispose of the Development Property; and Developer

-23-



———"

s1 9966 P03

agrees ¢nat it will not mortgage. pledge or refinance the
Development property in such a manner as would prevent, oOf
interfere with performance under this Agreement oy peveloper.
sotwitbstanéing the foregoing. the Town hereby acknowledges
that option p shall be subject and subordinate te a certain
Mortgage agreement dated October 9. 1987, betwesh peveloper
and Shawmut pank, N.A. recorded with the Registry of Deeds at
poock 18611, page 473 and the Reglstry pistrict as pocument
No. 758066, and to the interest of any other construction
mortgage.

ARTICLE V. SENIOR CENTER

pe later than one hundred eighty (180) days after the first
ruilding permit is issued for the Norih Fhase.

5.2 Lease to Town. Upen the completion of Coenstruction of
the Senior fenter, the peveloper shall execute, deliver to
the ToOwWn and receord with the Registry of Deeds and/or the
registry pistrickt, 8S apprcpriate, at the peveloper's scle
expense., 2 lease between the Town and the condominium

conditions contained in the Lease attached 28 gxhibit H.
1nccrpo:ated herein by reference {the spease™}- such Lease
and the condominium pocuments enall provide +hat in no event
shall the Towh be regquired to pay any form of condominium O
common fees. special assessments or the like.

£.3 Maintenance of Senior center. The peveloper, OT.
following its creation, the Tondominium Association, shall be

responsible for the maintenance and repair of the exterior of
the senior center (including. without limitation, the roof
and load pearing walls) and the grounds surrounding it at its
sole expense- The Condominium pocuments shall provide for 2
sufficient pudget and reserves for such maintenance. The
Town shall pe responsible for maintaining the interior of the
senior Center at its own expense. The TOWn shall establish
reasonable standards for all such maintenance. In the event
that the Town alters ©Y expands the genior Center, for
example, bY expanding the kitchen or the $Senior Center's
sewage demands, such action shall be contingent upen Town
approval and authorization of each such sction and shall be
at no cost to the condominium Association.
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5.4 Insurance.

{a) Until the Completion of Construction ¢f the Seniox
Center and execution of the Lease, the Developer or the
condominium Association shall keep the Senior Center insured
in accordance with Article VII of this Agreement.

(b} Upon Completion of Construction and execution of
the Lease, the Town shall keep the Senior Center insured as
provided in the Lease.

ARTICLE VI. TRANSFER AND MORTGAGE OF DEVELOFER'S INTEREST

6.1. No Traansfer. The beveloper agrees that it will not,
prior To conveyance of all Units in the Condominium to
unaffiliated third parties, including the conveyance of the
Senior Center to the Town or its nominee, make or suffer to
be made any assignment or any other transfer of any of its
interest in the Property or any portion thereof or in this
Agreement, other than sales of Units in accordance with the
provision of this Agreement, except with the prior written
approval of the Town. In order to receive such approval by
the Town, a transferee cor transferees shall have expressly
assumed, for themselves and their successors and assigns, by
written instrument satisfactory to the Town, all c¢bligations
of the Developer provided in this Agreement. and all legal
documents employed in affecting a transfer pursuant to this
Section 6.1 shall have been submitted to and approved by the
Town; provided, however, that Developer may grant one or more
Construction Mortgages on the Property to secure the payment
of any loan or loans cbtained by the Develcoper from a
Construction Lender and provided further, that bDeveloper may
grant a2 second mortgage to the Bank of New England which is
subordinate to this Agreement, the First Optlon and the
subordinated Option. The Developer shall deliver a copy of
any Construction Mortgage, construction loan agreement and
the aforesaid second mortgage to the Bank of New England to
the Town Designee upon the execution of each such document.

the fact that any transferee of, or any other sucgessor
in interest whatsoever to, the Property or any part thereof,
shall, for whatever reason, not have expressly assumed all of
the obligations of the Developer hereunder and all conditions
and restrictions contained herein, shall not (unless and only
to the extent otherwise specifically provided in this
Agreement or agreed to in writing by the Town) relieve or
except such transferee or successor of or from such
cbligations, conditions or restrictions, or deprive or limit
the Town of or with respect to any rights, conditions or
restrictions with respect to the Development Property or the
construction of the Improvements thereon; it being the intent
of this section, together with other provisicons of this
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Agreement, that (to the fullest extent permitted by law and
equity and excepting only in the manner and to the extent
specifically provided otherwise in this Agreement) no
transfer of, or change with respect to, ownership of the
Development Property shall operate, legally or practically,
to deprive or limit the Town of or with respect to any such
rights, conditicns or restrictions provided in or resulting
from this Agreement with respect to the bevelopment Property
end the construction of the Improvements thereon that the
Town would have, had there been no such transfer or change.
Therefore, in the absence of a specific written agreement by
the Town to the contrary, no such transfer o¢r approval
thereof by the Town shall be desmed to relieve the Developer
or any other party bound in any way by this Agreement or
otherwigse with respect to the construction of the
Improvements, from any of its obligations with respect
thereto.

6.2. Construction Mortgage; Rights and Obligations of
Construction Lender:

(a) No Construction Lender shall be deemed o have
assumed or to be bound to perform the obligations
of the Develcoper hereunder by reason of having
acquired an interest in the Develcpment Property
for security purposes except as provided herein. A
Constructicn Lender shall have the right to perform
any action in order to cure or make good any
default in the performance of the Developer's
obligations under this Agreement, and the Town
shall accept such performance by the Construction
Lender t¢ the same extent as if the same were
performed by the Developer. If the Construction
Lender shall acquire or succeed to the Developer's
interests in the Development Property by reason of
foreclosure or similar remedial action or upon
conveyance of the Development Property in lieu of
forecliosure, the Construction Lender shall be
subject to only the cbligations of the Developer
accruing hereunder during the periocd in which the
Construction Lender holds possession of the
Property or owns the Developer's interest therein.
The Town agrees that the Construction Lender may
sell, assign or otherwise dispose of the
Developer's interest to which it has so succeeded
or which it has so acguired. Upon any such sale,
assignment or disposition, such Construction Lender
shall be released from ail obligations and
lijabilities of the Developer whatsocever arising
under this Agreement after the effective date of
such sale.

o g oy
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1f a Construction Lender shall by written notice to
the Town notify the Town of the execution, dellivery
and recording of a Construction Mortgage, and of
the name and address of the Construction Lender for
notice purposes, and of the recording reference of
its Construction Mortgage, and with such anctice
shall furnish to the Town a true copy of its
Construction Mortgage, the Town agrees that from
the date of such notice until such Construction
Mortgage shall be discharged or released of reccrd,
the folilowing provisicns shall apply:

{i) There shall be no cancellation, surrender,
termination or modification of this Agreement
by joint action of the Town and the
Developer, without in each case first
securing the prior written consent of each
such Construction Lender;

{ii) The Town shall, upon giving to the Developer
any notice of default under this Agreement,
simultaneously give a copy of such notice to
each such Construction Lender, and no notice
of default given to the Developer shall be
effective until a copy therecf has been given
to each such Construction Lender. Whenever
pursuant to this Agreement notice is to be
given to a Construction Lender, a notice
addressed to such Censtruction Lender at its
adgdress specified in accordance with the
foregoing provisions of this secticn and
otherwise complying with the terms of the
notice provisions of this Agreement shall
conclusively be treated as having been
"given* within the meaning of the respective
provisions hereof calling for notice to a
Construction Lender;

(114} Bach Construction Lender shall have the same
period after such notice of default has been
given to such Construction Lender, for
remedying any default of the Developer in
performance of any of its obligations
hereunder or causing the same to be remedied,
as is given the Develeoper after the giving of
such notice to the Developer, plus an
additional period of thirty (30) days, and if
such default cannot with due diligence be
cured within such additional thirty (30) day
period, an additional time thereafter,
provided that such cure is initiated during
such additiconal thirty (30) day period and
thereafter the curing of the same is
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continuously prosecuted with diligence, and
the Town shall accept such performance by
such Construction Lender as if performed by
the Developer.

In the case of any such default by the
Developer which i= not susceptible of helng
cured by such Construction Lender, the Town
agrees that it will take nco action to obtain
spacific performance of this Agreement or to
effect & termination of this Agreement by
reason of such default without first giving
to each such Construction Lender a reasonable
period of time after notice under Subsection
€.2¢(b}(i1]l) either to obtain possession of
the Develcpment Property (inciuding
possession by receiver) and to cure such
default, in the case ¢of a default which can
be cured when such Construction Lender has
obtained possession, or to institute
foreclosure proceedings and to complete such
proceedings or otherwise to acquire the
Developer's interest, in the case of a
default which cannet be cured by such
Construction Lender without first obtaining
the interest of Developer in the Development
Property; provided, however (1) that such
Ceonstruction Lender shall not be reguired to
continue such possession or to continue such
foreclosure or other proceedings if said
default shall be cured, (2) that the period
for obtaining possession or ascgquiring the
interest of the Developer by foreclosure or
otherwise, as the case may be, shall be
extended for any period during which such
action is enjoined or stayed by a court of
competent jurisdiction, (33 that such
Construction Lender shall continue good faith
efforts to perform all of the Developer's
other obligations under this Agreement which
are susceptible of being performed by such
Construction Lender during the period of such
forbearance, and (4) that nothing herein
shall require any such Construction Lender to
begin or continue such possession or
foreclosure or other proceedings or preclude
the Town from exercising (subject to the
provisions of this Article VI) any rights or
remedlies under this Agreement with respect to
any other Jefaults by Developer during the
pericd of such forebearance;
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In the event of the termination of this
Agreement for any reason, ©r in the case of
the rejection or disaffirmance of this
Agreement pursuant to bankruptcy law or other
law affecting creditors' rights, the Town
agrees to enter intc a new agreement with the
Construction Lender effective as at the date
of such termination, rejection or
disaffirmance, upon all the covenants and
agreements, terms, provisicns and limitations
contained in this Agreement {including,
without limitation, this section), provided
that such Construction Lender shall, in
writing, request the Town to enter into such
new agreement within sixty (60} days after
the effective date of such terminatlen,
rejection or disaffirmance., The provisicns
of this clause shall survive the termination,
rejection or disaffirmance of this Agreement
and shall continue in full force and effect
thereafter to the same extent as if this
clause were a separate and independent
agreement, and during the period ending 60
days after the effective date of the
termination, rejection or disaffirmance of
this Agreement, any such Construction Lender
may gquietly enjoy the Property without
hindrance by the Town or any person or party
ciaiming by, through or under the Town.

within fifteen (15) days after receiving a
written request so to do from any such
Construction Lender, the Town Designee shall
deliver to such Construction Lender a
statement, certified by an authorized
official, stating either (1) that this
Agreement is in full force and effect and no
default hereunder has occurred and is then
continuing, or (2) that this Agreement is
then in default, specifying the nature and
status of such default. If such statement is
not delivered by the Town Designee to the
Construction Lender so requesting it within
fifteen (1%) days after such request, such
Lender may cenclusively assume that this
Agreement is in full force and effect and
that neo default hereunder has occurred and is
then continuing,
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ARTICLE VII. INSURANCE

7.1. Insurance Coverage:

{a)

The Developer or the Condominium Association shall,
until the Completion of Construction of the entire
Project and establishment of the Condominium, keep
the Development Property, any buildings and
improvements now or hereafter situated on the
Development Property, and all ¢f the insurable
property and equipment in respect of the
Development Property insured by fire and extended
coverage insurance and builder's risk insurance to
the same extent and amount which is normally
regquired by instituticnal mortgagees for similar
property and equipment. Such insurance shall be in
amounts sufficient to comply with the co-insurance
clause applicable to the location and character of
the property or equipment, and, in any event, in
amounts not less than the full insurable
replacement value of the Development Property
{other than land and foundations) and eguipment.
All such insurance shall be by standard policies,
obtained from financially sound and responsible
insurance companies authorized to do business in
Massachusetts, and loss thereunder shall be payable
to the Developer, the Construction Lender, and to
the Town as their interests may appear.

The Developer shall also maintain in full force
from the date upon which the Developer first enters
the Development Property for any reason, and
thereafter until the Completion of Construction of
the entire Project a policy of comprehensive public
liability insurance, including the so-called
broadening endorsement (i.e., broad form) written
on an occurrence basis, insuring against all claims
for injury to or death of persons or damage to
preoperty on or about the Development Froperty or
arising out of the use of the Development Property
and under which the Town, such other persons as may
be set forth in & notice given from time to time by
the Town, any Construction Lender and the Developer
are named as insureds, as thelr respective
interests appear, each with the same effect as if
separately insured. The minimum limits of
liability of such insurance shall be: Bodily
injury - $1,000,000 per occurrence and in the
aggregate over the term of the policy, and Property
Damage - §500,000 per occurrence. The Construction
Lender shall have the right from time to time to
increase such minimam limits upon notice to the
peveloper, provided that any such increase shall
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provide for coverage in amounts similar tec like
coverage being carried on like property in the
greater Boston area.

Furthermere, the Developer shall obtain or cause to
be obtained appropriate Worker's Compensation
insurance.

{b) Each insurance policy shall be written to become
effective at the time the Developer becomes subject
te the risk or hazard covered thereby, and shall be
continued in full force and effect for such period
as the Developer is subject toe such risk or hazard.

(c) Certificates of such policies and renewals thereof
shall be filed with the Town on or about the
effective date therecf.

7.2. ZTown May Procure Insurance if Developer Fails To Do Sco:

in the event the Developer at any time refuses, neglects
or fails to secure and maintain in full force and effect any
or all of the insurance reguired pursuant toc this Agreement,
the Town at its option may, without limiting any other rights
or remedies avalleble to the Town, procure or renew such
insurance, and all amounts of money paid therefor by the Town
shall be payable by the Developer to the Town with interest
thereon at the rate of ten percent {10%) per annum from the
date the same were paid by the Town to the date of payment
thereof by the Developer. Ten (10} days prior to procuring
or renewing any such insurance, the Town shall notify the
Developer or the Condominium Association, whichever is the
named insured, of its intention to procure or renew such
insurance. In the event that the Developer or Condominium
Assoclation, as appropriate, has not provided the Town with
evidence satisfactory to the Town Designee of such insurance
within five (5) days of such notice, the Town may proceed to
procure such insurance. The Town shall notify the Developer
in writing of the date, purposes. and amounts of any such
peyments mede by the Town. In the event the Town has not
received payment from the Developer for the cost of any such
insurance procured or renewed by the Town, plus interest
accrued within twenty (20) days from the giving notice of
notice by the Town to the Developer, the Town shall have a
continuing lien against the Development Property for such
amounts and shall be entitled to record such lien against the
Development Property.

7.3. Develcper's Obligations With Respect To Restoration And
Reconstruction:

{3} v¥henever any Improvement, or any part thereof,
constructed on the Development Property shall be
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damaged or destroyed prior to Completion of
Construction of the entire Project and
establishment of the Condominium for the entire
Project, lease of the Senior Center to the Town,
and thereafter until all Units have been sold by
the Developer to Persons who are not Affiliated
FParties of the Developer, the Developer shall {to
the extent permitted under the Condominium
Documents, if the Condominium shall have been
established at such time, and with the consent of
the Construction Lender) proceed promptly to
establish and collect all valid claims which may
have arisen against insurers or others based upon
any such damage or destructien. All proceeds of
any such claim and any other menies provided for
the reconstruction, restoration or repair of any
such Improvement, shall be deposited in a separate
accgunt cf the Developer or of any Construction
Lender.

The insurance money and eny other proceeds so
collected, to the extent such proceeds are
available to the Peveloper, shall be used and
expended for the purpose of fully repairing or
raconstructing the Improvements which have been
destroyed or damaged to a condition 8t least
comparable te that existing at the time of such
damage or destruction in accordance with the
approved plans and specifications referred to in
the Special Permit to the extent thet such
insurance money and other proceeds may permit. Any
excess proceeds after such repailr or reconstruction
has been fully completed shall be retained by the
Developer, sublect to the rights of any
Construction Lender, and subject to the Condominium
Documents 1f the Condominium shall have heen
established at such time,

Subject toc the provisions of the Condominium
Documents if the Condominium shall have been
established at such time, the Developer, with the
written approval of the Town and any Construction
Lender, may determine that all or any part of any
such damage to cor destruction of such Improvements
shall not be reconstructed, restored, or repaired,
and, in such event, the proceeds of any claims
against insurers cor others arising out of such
damage or destruction, to the extent not used for
such reconstruction, restoration, or repair shall
be paid to the Developer, subject to the
requirements of Article Vv with respect to insurance
proceeds arising out of damage to or destruction of
the Senior Center, and subject to the rights of any
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Construction Lender. In such event, the covenants
and restrictions contained in the Deed shall
terminate as to those Improvements or pertions
thereof which have been damaged or destroyed and
not reconstructed or restored.

bDeveloper shall commence to reconstruct or repair
any Improvements and equipment on the Property, or
any peortion thereof, which have been so destroyed
or damaged within a pericd not to exceed three (3)
months after the insurance or other preoceeds with
respact to such destroyed or damaged property have
been received by the Developer or any Construction
Lender {or, if the conditions then prevailing
require & longer period, such longer pericd as the
Town may reasonably approve in writing}, teo the
extent such funds are avallable, and shall well and
diligently and with dispatch prosecute such
reconstruction or repair to completion, such
reconstruction or repair in any event to be
completed within eighteen (18) months after the
start thereof.

ARTICLE VIII., RIGHTS, REMEDIES AND PROCEDURES

IN THE EVENT OF A BREACH BY DEVELOPER

8.1. Faillure by Developer to Complete Coastruction,
Ea

Establish the Condominium or Disc

rge Encumbyances;

Unauthorized Transfers of Interest:

(23

{b)

{C)

1f the Developer shall fail to perform its
obligations under this Agreement with respect to
commencement and completion of construction of
Improvements in accordance herewith and with the
Special Permit, the Plan and the Order of
Conditions; or

If the Developer shall fail to establish the
Condominium as provided in Secticn 3.1 or shall
employ for such purpose any procedure or document
not in accordance with this Agreement or approved
in writing by the Town; or

If the Developer shall place or suffer to be placed
on the Development Property any sncumbrance or lien
not expressly permitted by this Agreement or
authorized in writing by the Town which is not
discharged within fifteen (15) days after the
Developer receives notice of such encumbrance or
iien, unless such encumbrance or lien cannot be
discharged within such fifteen-day perilod, in which
case the Developer shall commence to discharge such
encumbrance or lien promptly within such fifteen

¢
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(15) day period and thereafter continuously and
diligently complete the discharge of the same; or

{dy If there is any transfer of the Development
Property or any part thereof or interest thereln in
vioclation of this Agreement, or if the Developer
shall fail to perform any other cbligatien under
this Agreement;

Then the Town cor Town Designee shall provide
Developer with written notice of such
noncompliance, which notice may be rerorded.

Subject to the provisions set out below, and in the
event that Developer fails to cure such noncompliance within
sixty (60) days after receipt of notice of noncompliance
unless such noncompliance cannot be cured within such sixty
day period, in which case the Developer shall commence to
cure such noncompliance within such sixty (60) day period and
thereafter continuously and déiligently complete the cure of
the same, the Town has the right to exercise either Option A
or Option B, or both optiocns, as provided in this Agreement.
Notwithstanding the foregoing, no fallure of the Town to
exercise Option A or Option B or both following a notice of
noncompliance as set forth above, shall be construed as a
waiver of any rights of the Town to exercise Option A or
Option B or both under this Agreement;

The Town shall have the right to exercise Option A or
Option B or both by a written notice given by the Town to
Developer on or before the earlier to occur of October 9,
2027 or the date of recording of an instrument signed by the
Town terminating either such Optieon. Such written notice
shall specify which option the Town is exercising.

The pevelcper shall deliver the deed to the property
specified in the written notice to the Town on or before the
sixtieth (60th) business day following the determination of
the purchase price as set forth in Section 8.3 below,
hereinafter referred to as the Closing Date.

After the Town has received written notice from the
peveloper of the existence of an institutional lender holding
a first or second mortgage of record on all or any portion of
the Development Property in accordance with the provisiens of
Article VI hereof, the Town shall send copies of ali notices
of poncompliance under this Article VIII to such '
institutional mortgagee of record, and each such
institutional mortgagee shall have the right concurrently
with Developer to cure any noncompliance. The curing of such
noncompliance by any such institutional mortgagee of record
shall be treated as performance by the Developer, but nothing
herein shall be deemed to impose an obligation on any such
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institutional mortgagee of record to cure any noncompliance
under this Article VIIil,

8.2. ZQning. In the event that the exercise of Option A and
the acquisition of the Option A Property by the Town would
create a nonconformity as to zoning for the Developer's
approved develcpment of the Development Property as set forth
in this Agreement, the Town shall have no right to exercise
Option A to purchase the Cption A Property unless, within one
hundred and eighty (180) days of its notice teo the Developer
of noncompliance with this Development Agreement or other
permits, approvals or agreements as set forth in Subsection
8.1¢(a) above, the Town's Zoning Beard of Appeals shall have
granted a variance or such other zoning relief as may be
necessary to c¢ure the nonconformity created by the exercise
of Option A and shall have feollowed the necessary procedures
to grant and implement such variances or other zoning relief
{which may, in some instances require taking a vote at a Town
meeting).

8.3. Purchase and Sale Agreement. As scon as possible after
the exercise of either Optioh, the Developer and the Town
shall enter into a purchase and sale agreement substantially
in the form of the attached Exhibit L, which agreement shall
govern the consummation ¢f the conveyance of the appropriate
Option Froperty and shall incorperate the terms and
conditions of this Agreement, including without limitation
the Closing Date and Purchase Price. The Town and Developer
agree that time shall be of the essence of this Agreement.
The purchase price of the Opticn A& Property, or the Option B
Property, as the case may be, shall be the fair market value
of such property as cf the date of the exercise of the cption
perteining to such property. 1In the event that the Town and
the Developer cannct agree in writing on such purchase price
within ten days of the exercise of either Option then the
purchase price of either the Option A Property or the Option
B Property, as the case may be, shall be determined by
appraisal of the fair market value of such propertiy as of the
date of the exercise of the option as follows. Within twenty
days of the Town's exercise of elther Option A or Option B,
or both., the Town and the Developer shall each designate an
impartial real estate appralser, duly licensed and gualified
in the Commonwealth of Massachusetts, to dstermine the fair
market value of the Option A Property or the Option B
property. The expense of each appraiser shall be the
responsibility of the party designating the appraiser. The
unanimous written decision of the two appraisers so chosen
shall be conclusive and binding upon the Developer and the
Town. If the two appraisers shall fall tc resch a unanimous
written determination as to the purchase price within thirty
days, the two appraisers shall designate a third impartial
real estate appraiser, duly licensed and qualified in the
commonwealth of Massachusetts. The expense of the third
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appraiser s0 selected shall be divided egually between the
Town and the Developer. The written decision of a majority
of the three appraisers so selected shall be rendered within
thirty days and shall be conclusive and binding on the Town
and the Developer as to the purchase price.

B.4. Termination of Option A. Option A may be terminated in
advance of its scheduled expiration date solely pursuant to
Section 2.2 hereof and in no other manner.

8.5. Termination of Opticon B. Option B shall be terminated
as fellows. Upon the i{ssuance of the first bulding permit
for the South Phase, the Town shall execute a release, in
recordable form, with respect to all of the property covered
by the Subordinated Option, except for that portion of the
Development Property on which the North Phase will be
constructed. The first building permit for the South Phase
shall be issued only after the Developer has constructed the
access roads and utilities in accordance with the Plan, the
Special Permit and the Order of Conditions and to the
satisfaction of the Town Designee. Following the Completion
of Construction of twenty seven (27) Units and the Senior
Center in the South Phase, the Town shall execute a release,
in recordable form, of the balance of the Option B Property,
applicable to the Nerth Phase. Following termination of the
Town's rights under this Agreement with respect to all Phases
cf the Project, the Town shall, at the request of Developer,
execute an instrument in recordable form, acknowledging
termination of all of its rights under Option B, and Option B
shall be of no further force and effect between the parties.

ARTICLE IX. MISCELLANEOUS PROVISIONS

9.1. Wajver. Except as otherwise expressly provided herein,
failure on the part of either party of this Agreement to
complain of any action or non-action on the part of the
other., no matter how long the same may continue, shall never
be deemed to be a waiver by such party of any of its rights
hereunder. Purther, 1t 1s convenanted and agreed that no
waiver at any time of any of the provisions hereof by either
party shall be construed as a waiver of any of the other
provisions hereof, and that a waiver at any time of any of
the provisions herecof shall not be construed as a waiver at
any subsequent time of the same provisions. The consent or
approval to or of any action by either party requiring such
consent or apprecval shall not be deemed to waive or render
unnecessary such consent or approval to or of any subsequent
action by such perty.

9.2. Invalidity of Particular Provisions. 1If any term,
covenant, condition or provisicn of this Agreement, cor the
spplication therecf to any person or circumstance, shall, a%
any time or to any extent, be invalid or unenforceable, the
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remainder of this Agreement, or the application of such term,
covenant, condition or provision to persons or clrcumstances
other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each term
and provision of this Agreement shall be valid and shall be
enforced to the fullest extent permitted by law.

9.3, Provisions Binding. This Agreement may be cancelled,
modified or amended only by a written instrument executed by
both parties hereto.

9.4. Governing Law. This Agreement and the performance

hereof shall be governed exclusively by the laws of
Massachusetts, as the same may from time to time exist.

9.5. Recording. The parties herete agree thet & fully
executed orIgI%al of this Agreement shall be recorded with
the Registry of Deeds and the Registry District. The entire
cost of recording this Agreement shall be borne by the
Developer.

9.6. Notices. Except as otherwise expressly provided
herein, whenever notices, demands., requests or other
communications shall or may be given under this Agreement
either to the Town or to the Developer, the same shall be
deemed adequately given if in writing and hand delivered or
sent by registered or certified mail, postage prepeid, return
receipt requested: If intended for the Town, addressed to it
at the mailing address set forth on the first page of this
Agreement, with copies to the Town Counsel: and, if intended
for Developer, addressed to the Developer at the mailing
address set forth on the first page of this Agreement, with
copies to Richard M. Cotter, Esquire, Wilscn, Orcutt, Cotter
& Greenberg, P.C., 201 Great Road, Acton, Mazssachusetts Q1720
and Stanley L. Gordon, Esquire, D'Agostine, Levine & Gordon,
P.C., 268 Main Street, Acton, Massachusetts 01720: or to such
other address or addresses as may from time to time hereafter
be designated by either party to the other by like notice;
and such notices shall be effective upon recelipt if hand
delivered or upon deposit in the U.S. mail if subsegquently
received.

The Town and the Developer each agree to give prompt
written notice to the other party of all material notices
received by it from third parties relating to the Development
Property.

9.7. Interpretation. As used herein, the singular shall
include the plural and the plural shall include the singular
as the context may require. The article and section headings
used throughout this instrument are for convenience and
reference only, and the words contained therein shall in no
way be held to explain, modify, amplify or aid in the
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interpretation, construction or meaning of the provisions of
this Agreement. References herein to successors and assigns
of the Developer are not intended to constitute a consent to
assignment or transfer by the Developer but refer only to
those instances 1in which the Town shall have given consent
thereto in accordance with the terms of this Agreement.

9.8. No Partnership. It is agreed that nothing contained in
this Agreement shall be deemed or construed as creating a
partnership., Jjoint venture, or any association between the
Town and the Developer, or cause the Town te be respensible
in any way for the debts or obligations of the Developer.

$.9. Secondary Mortgaga Market. S0 long as no substantive
changes are reqgulred, e Town agrees to modify the
restrictions contained herein and to be contained in the
various documents regquired hereunder if the Federal National
Mortgage Associaticn or the Federal Home Loan Mortgage
Corporatlion regquire such medifications as a condition
precedent to 1is approval or agreement to acquire mortgages
on the Units given or to be given in connection with the sale
aof such Units to persons or entities not a party to this
Agreement.

9.10. cCertificates of Completion and Release of Conditions.
1f and when the Developer shall have performed and complied
with some or all of the agreements and conditions set forth
in this Agreement, the Town shall upon request of the
beveloper deliver to the Developer one or more certificates
of completion and release of such conditions, in recordable
form, signed by the Town Designee and stating that the
Developer has performed and complied with some or all of the
agreements and conditions set forth in this Agreement to the
satisfaction of the Town. Such a certificate shall be
conclusive evidence of the Developer's performance of such
agreements and compliance with such conditions as are stated
in such certificate and of the release of the boveloper and
the Development Property from such conditions by the Town,
provided, however, that such certificates shall not discharge
cr release the Developer, its successors or assigns or the
bevelopment Property from the terms, conditions, covenants
and restrictions contained in the Condominium's master deed
the Order of Conditions and in the Special pPermit, or from .
building., zoning and other applicable laws, ordinances or
regulations.

9.1k, Authority of Developer. The Developer and any officer
or trustee of the Developer executing this Agreement and any
other documents required in connection with this Agreement or
any conveyance to be made hereunder hereby warrant that they
have the requisite power and auvthority to enter inte and
carry out this Agreement and all other documents executed and
delivered in connection herewith or therewith. The execution
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and all other decuments

executed and delivered in connection with this Agreement have
been duly authorized in accordance with the Developer's
Declaration of Trust (including any required actlon of all

peneficiaries of the Trust) or

by the Developer's board of

directors, as applicable, to the extent required by law or
the Developer's articles of organization, by-laws, or
declaration of trust, as applicable and no other action of

the Developer is reguired for t

performance of this Agreement,

he execution, delivery and
and all other documents

executed and delivered in connection herewith or therewith.

9.12. Town's Consent. where the conseat or approval of the

Town, the Town Designee or the

Conservation Administrator is

required under the terms and conditions of this Agreement,

such consent or approval shall
or delayed.

not be unreasonably withheld

9.13. Delay Beyond Developer's Control. 1In the event that
the Developer's performance pursuant tc the terms and
conditions of this Agreement is delayed due to Town action or

inaction, other governmentel regulation, unusual scarcity of
or inability to obtain labor or materials, strikes, labor

difficulties, casualty, market

conditions or othey causes

reasonably beyond the Developer's control, the dates for

performance required hereunder
egual to that of the aforesaid

shall be extended by a period
delay; in no event, however,

shall the dates for performance required nereunder ever be

extended by more than one year.

The parties acknowledge,

however, that the Town may extend any such date in its sole
discretion, which discretion may not be unreasonably
exercised for any reascn, by granting written permission to

extend any such date.

9.14. No Assignment.

(a) Neither The Town nor

the AHA shall assign or

transfer its rights to purchase any of the five (5)
restricted units granted hereunder, except that such right

may be assigned or transferred
quasi-municipal not-for-profit

{b) The Town has entered
peveloper in reliance upon the
and expertise of the Developer
implementation of construction

to another municipal or
agency or organization.

into this Agreement with the
unigue knowledge, experience
in the planning and

of the Project. The Developer

shall not voluntarily assign, transfer or otherwise convey
its rights end obligations hereunder, including any transfer,
assignment or conveyance to 2 corporation or cther entity
owned or controlled by Roy C. Smith or the Developer, without
the written permission of the Town Designee.
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9.15. Rule Against Perpetuities.

If the Rule Against Perpetuities or any rule of law with '
respect to restriction on the alienation of the Property .
shall limit the time within which any event or events !
hereunder must occur, then such event or events, as the case ;
may be, to which such rule applies shall not occur later than
the expiration of 20 years after the death of Roy €. Smith,

Nancy E. Tavernler, William Weeks, Donald Giiberti, or any of
their issue now living.

IN WITNESS WHEREOF, the parties hereto have caused this

Agreement to be executed under seal this QEE& day of
) L A . 1989.

TOWN OF ACTON
Acting by a Majority of :
its Board of Selectmen !

S h e T D -
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Commanwealth of Massachusettis

W/‘W » SS- 4?})&! 2% ’ 1989
amed

Then personally Ga_ppea:ed the above-n %_&__LW
— B . an Fs

acknowle g e foregoing instrument to be the free act and
deed of the Board of Selectmen of the Town of Acton, before

/

me

My Commissiog Expilres:

DAVID BANNARD, Notary Public
My Commission Expires
Commonwealth of MassAPThisiss

Mé;ﬁﬁh;;# . S5. fﬁu 23 . 1989
Then perscnally appeared the above-naimed Roy €. Smith,

as trustee of High Street PCRC Trust, and acknowledged the
foregoing instrument to be his free act and deed as trustee

My Commissiort Expires:

DAVIDM*&MRD,Nmm
My Commission Expites

i WSJ
Commonwealth of Massac usea:es

Madlouan, . ss. i:&; 23 . 1989
Then personally appeared the above~n Roy €. Smith,

and acknowledged the foregoing instrument to be his free act
and deed, as an individual, before me.

o] s/

My Commissioh Expires:

DAVID BannaRp
My Commissic Notary Pubic
Aprit 5, 190g
—gl=
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®
EXHIBITS TO DEVELOPMENT AGREEMENT
B EXHIBIT TITLE
| Exhibit A: Site Plan
] Exhibit B: Description of Averitt Land
Exhibit C: Easement to Averitt Land
Exhibit D: Cconservation Deed Restriction
L Exhibit E: Guidelines
Exhibit F! Condominium Documents
Exhibit G: Right of First Refusal
Exhibit H: Lease of Senior Center
gxhiblt K: Purchase & Sale Agreement for AHA Units
Exhibit L: rurchase & Sale Agreement for Option A or B
L property
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EXHIBIT B

pescription of averitt rand

TWG parcels of land situated in the Townh of Acton,
middlesex county. Massacnusetts, the first parcel peing shown
ag an ared containing »6.5 BCres of land. more or 1esS:. a
shown ©on 2 plan entitled »plan of Land in acton, Mass.

Acton copservation commission” aated January 10, 1980,
prepared py hcton gurvey & Engineering, inc.. recorded with
the migdlesex south registry Dist:lct of the L.and court 8t
pook 13948, Page 187, &S plan KO, 321 of 1980; the S
parcel peing showh as Lot C, 3% shown on 2 plan entitled
mgubdivision of Lot C shown con 3 plan filed with cert. of
ritle NO. 8637 south registry pistrict of piddlesexr county

rand in Acton®, @ red Moy, 918, prep ed by ¥Wels parker,
civil Engineers. record {th said registry pistrict as
certific te No. 8941 pook 690 Fag to whi

plans reference may be had for 2 more particular descriptiocn.

.
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EXHIBIT C
® EASEMENT

ROY C. SMITH, TRUSTEE, HIGH STREET PCRC TRUST, under
peclaration of Trust, dated March S, 1985, recorded ln the
Middlesex South District Reglstry of Deeds, Book 18611, Page
409 and Document 758061 in the Registered Land Section of
'@ sald Deeds, in consideration of One ($1.00) Doller and other
: good and valuable consideration, the receipt of which is
hereby acknowledged, grants to the Inhabkitants of the Town of
Acton, an easement for the right to pass on foot or by motor
vehicle in common with others so entitled, from High Street
over Audubon Lane and Brewster Lane and over the rcadway to

® be constructed within the 40 Ft. wide Access Easement for
purpose of access from and to High Street to the gravel
parking lot in the land of the Town of Acton, all as shown on
a plan entitled, "Open Space Plan of Audubon H1ll in Acton,
Mass.", Scale: 1 Inch = 40 Peet, August 1, 1988, Acton
Survey & Engineering, Inc., to be recorded herewith in said

o Deeds, reference to which plan may be had for a more
particular description of saild Basement.

The easement is to be limited strictly to access from
High Street to the land of the Town of Acton for use of the
Town of acton land for passive recreaticnal uses and 2ll
'y maintainence on the land for pessive recreational purposes.

For the Grantor's title see deed of Norman R. Veensira
to the Grantor, dated October 8, 1987, recorded in said
Deeds, Book 18611, Page 437 and as Document 758060 in the
Registered Land Section of said Deeds.

Executed under seal this dey of June, 1989,

HIGHE STREET PCRC TRUST :

r’ By: f

Koy T SmItRTTustee

COMMONWEALTH OF MASSACHUSETTS
Middlesex, s$s.

On this day of June, 1989 personally appeered
; before me the s2bove named ROY C. SMITH, Trustee aforesaid,
¥ and acknowledged the foregeing instrument to be his free act
E7 3 and deed.

Notary Public
My commission expires:

a4
. . . P L
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EXHIBIT D

AUDUBON H ILL CONDOMINI UMS
CONSBRVRTION RESTRI CTION

3

goy C. Swmith. rrustee, High street PCRC rrust, under peciaration of

rrust. dated March s , 1983, recorded in middlesex south
pistrict registry of Deeds. Booki&g;;. page ' f“rnusr'). nereby
grants to The Inhabitants of The Town Acton, @ gunicipal

corporation. a conservation Restriction in perpetuxty on & percel
of land aituated in Acton. Maasachusetts.

The following consorvation rasttictiona are intended to© retain the
aforesaid ares pradoninantlg in its natural, scenic and open
condition in order to protect the nastural and watershed resources
the town of Acton and to proserve the are for outdoor
rscreational and scenic anjoguont. .

The terms of the conservation restriction are &8 follows? That
neither TRUST Dor 4ts successors ©°f assigns will perfor® the
following acts nor permit others tO perform them on any portion cf
the land described 88 'Cgpsorvation open space” 8%

on the easterly side of Bigh street.
in Acton. middlesex county. Hasaachu-otel. being
shown a8 Lots B, N« R and 8 on 8 plan entitled.
=open space plan of Audubon qi11, in Acton,
Mass. "~ scales 1 Inch = 40 reet, August 1.-1988.=evised to
Acton surve ’ . 1

street. acton, Mass.. being sheets 39 through 42

of 46 sheets., t© be yecorded herewl

MiddleseX - south pistrict Registry of Deeds.
referonce to which plan =ay boﬁhnd for a more
particular description of said Lots.

~Lot E containing 22,4142 square fest. 1.66242

acres? ot N containing 17235,084% square feot,

28,3536 acrodi Lot R containi:? 3:,066; square
t

feol 1.2872 acresi? containing
1,739,835 square feot, 39.9411% cres.
being ts E, N, R and as 8 n said plan.
however thervise pounded sasur

descr .

~rhere is excluded from the foregoing

deacription the following naned areass A)
Audubon prive. prewster Lane. and access drives

n~1 and - a 77,795 aquar feot.

phase N-3 containing 22,802 squé feet, Fhaseé

s-1. -2, 6-3 4 contain g 341,529 square

feet, Phas g-5 conta . 162 sguare festl,

and being shases N-4v .2, N«3, 5-4¢ g-2. 5-3»
- 5-5, however otherwis® nded, measul




hereby

1.

B1 9 966 P 058

granting restrictions against all persons:

No building, sign, fence, utilities or other permanent
structure will be constructed or permitted to remain on
the area., without written approval from the Conservation
Commission.

No soil, loam, peat, gravel, sand, rock or other mineral
substance, refuse, trash. vehicles or vehicies parts,
rubbish, debris, junk, waste or unsightly or offensive
waterial will be placed, steored or dumped on the area.

No loam, peat, gravel, sand, rock or other mineral
resource or natural deposit shall be excavated or removed
from said parcel in such & manner as to affect the surface
of the area permanently.

No trees or other vegetation shall be cut or othervwise
destroyed, except that the grantor reserves for itselfl,
its successors and assigns, the right to conduct or pormit
the following activities on the area;

a. The planting and cultivation of trees, shrubs,
flowers and other vegetation.

b. The cutting or pruning of trees. brush., ygrass or
other vegetation to improve the scenic view and to
implement disease prasvention measures, including the
cultivation and harvesting of forest products in
accordance with recognized forestry conservation
practices.

c. The installation, use, naintenance, repair and
replacement, of roads, paths and any underground
utility Jlines and underground sewage disposal
systems.

No poultry or livestock of any xind shall be raised or
kept in ssid area.

This conservation restriction does not grant either the
Town of Acton or the public any right to enter or use said

cel. However, thers - is granted to the Conservation
Commission a permanent easeaent of access to enter said
parcel for the purpose of inspecting the premises and
enforcing the foregoing restrictions.

Nothing in the above shall prohibit or restrain reasonable
recreational use of the premlses by the owner(s) thereof.
Examples of reasonable recreational use would be walking,
hiking, bicycling, sailing,. akating and related quiet
sports. Motorized recreational vehicles sre excluded in

this area.
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signed and sealed this _42[4&!
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Nothing din this instrument shall be interpreted to prevent
the Conservation Coamission (upon the petition of the
TRUST) from designating additional recreational areas upon
which non-structural amsnities such as jogging trails may
be bullt for recreational use.

Nothing in this instrument shall be interpreted to prevent
the TRUSYT from perforning excavaticn and regrading
activities reasunably necessary for the maintenance of
existing trails, ponds. and drainage courses.

Notwithstanding the provisions of this Conservation
restriction, the Grantor, his successors or assigns may
place a sign or signs, each of a size not to excesd three
(3) feet by two (2) faet, on or sbout the granted premises
for the purpose of indicating the ownership, and permitted
or restricted use, of the premises. Such signs shall not
be deemed in viclation of this Conservation Restriction.

Notwithstanding the provisions of this Conservation
rRestriction, the Crantor shall not Dbe prohibited from
conducting suth activities on the granted presises as aré
necessary or required in connection with the construction
of the Residentisl Development under & special Permit
grantsd by the Town of Acton Planning poard under the PCRC
By-Law, or any amendments to that By-Law, provided that
such - activities do not dJnterfere with the permanent
condition of the land for the purpcse of this Conservation
Restriction. \

COMMONWEALIH OF MASSACBUSEIXE

MIDDLESEX, 5S. o 12 . 1989

Then rsonally appeared the above named Roy C. Smith, Trustee
aforesaid pgnd acknowledged the foregoing instrusent to be the free

act and

deed of DGR Investwent Reqﬁty'ninxted Partnership, before
f} -

'l 1 W QLLDGEA
ot hlic
Commission expires: ‘ K
BT g Wbe i Breperi
;// figtmey Fubds

Y|
¥
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APPROVAL BY SELECTMEN

we. the undersigned Board of Selectmen of the Town "cnf Acton,
hereby certify that we approve the foregoing Conservation
Restriction.

vate__@/23/82
pate 4!2 2 /55
pate__/.] 23) £9
Date 2/ 3 e
Date

APPROVAL BY THE FLANNING BOARD

we, the undersigned Planning soard of the Town of Acton, hereby
certify that we approve the foregoing Conservation R striction.

o, /m_w}fl':_ (A B pate__%, i £3 :'
- _ Date /25'&3 89 s
Pfbon o, < 7 . : Dat:e_l_z’,MQ'_____
Lpeia o . pate_/2 ~Svasee §F '-
w Carnahon., pate 12 Quwl £9
l{l,:,..‘ g 1( pDate )

/ ' pate

APPROVAL BY THE LONSERVATION COMMISSION

we the undersigned Conservation Commission of the Town of Acton
hereby _certify that we approve the foregoing Conservation

pate_{ -/ 'J ?

pate_ & 2/-%7

pate_G -2/ -§F
pate (& -2+ - §7
Dat:o_é:a]**??

Date

pate
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. HIGH STREET PCRC
_AUDUBON RILL

Mu-—l_ﬂﬂ-—'“-—'.._—_-—” ~

LECAL DESCRIPTION OF OPEN SPACE

rhe land on the easterly side of High Street, in Acton. Middlesex
County, Massachusetts, being shown as Lots B, N, R and § on a plan
entitied, "Open Space Plan of Audubon Hill, in Acton, Masgs.”,
Scale: ; | Inch =. 40 Feat, August 1. 1988 Acton Survey &
Engineering. Inc.. 277 Centrsl Btreet, Acton, Mass.. being sheetfs
39 through 42 of 46 sheets., to be racorded herewith in the
Middlesex South District Registry of Deeds, reference to which plan
may be had for a& more particular description of said Lots.

Lot B contsining 72,4142 square feet, 1.6624s+ acresy Lot N
containing 1,235,084+ square fest, 28,3536+ acress Lot R containinc
56,066+ squara feet, 1.287: acres/ and LoE 8 containing 1,739.83.
square fesl, 39,9411+ acres, and being 1ots B, N, R and S, as shown
on said plan, however otherwise bounded., measured or described.

rhere 1s excluded from the foragoing description the following
named areass A) Audubon Drive, Brewster Lane, and access drives
and D) "rxclusive Residential Usa" areasi phase N-1 and N-2
containing 177,795 square faot, Phase N-3 containing 72,0802 square
feet, Phase B5-1, .8-2, §-3 and 8-4 containing 341,529 square feet,
rhase S-5 containing 76,162 square feet, and being Phases N-1, N-2.
N-3, S-1, S5-2. 8-3. 5-4 and 8-5, however otherwise bounded,
measured and described on the foregoing described plan.

tot R 1s to be used exclusively for recreational purposss by the

" residents of the exclusive residential-use aress, Phase N-1l, N=2.,

N-3, &8-1, S-2. 8-3, §-4 and 8-5 as ahown on the above describded
plan. .

Lot B is to be used exclusively by the Town of Acton, through its
council on Aging or other similarly constituted organization, as a

. recreation center for the elderly.
. 10t N and 8, axclusive of the rexclusive Rosidential Use” areas A

defined above, are subject to a Conservation Restriction froi

- audubon Hill North Condominium and Audubon #111 South Condominiu

to the Town of Acton, dated _June 12 , 1989, to be records
herewith in said Deeds.

The premises 8roe. gsubject to an easemant granted by Roy C. saith

~rrustee, High strest PCRC Trust to the Inhabitants cof the Town ©

Acton. Massachusetts, for access from and to High Street ove
Audubon _ Prive, Prewster Lane and & 40 foot wide access East to an
from lsnd of the Town of Acton southerly and easterly of Lot S.

* Revised toJune i, 1%

e
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EXHIBIT E

GUIDELINES

An Eligible Purchaser shall be defined as:

1.

2.

A Senior Citizen or Senior Citizen and spouse (the
"prospective Purchaser®):

whao, based con the Prospective Purchaser's income and
assets, does not gualify with respect to the income
and asset underwriting criteria established by the
Federal Home Loan Mortgage Corporation ("FHLMC") or
Federal National Mortgage Asscciation ("FNMA™) for a
mortgage loan for 80% of the fair market value of an
Unrestricted Unit;

who does quelify under the FHLMC or FNMA income and
asset underwriting criteria for a mortgage loan for
80% of the maximum Resale Price of a Restricted
unit,

The Town Designee shall maintein a waiting list of
rersons interested in purchasing Restricted Units as
they become aveailable. Although Persons listed on the
wait list may not be presumed to be Eligible Purchasers,
the ACHC may preliminarily screen such Persons to
determine whether they may gualify as Eligible
Purchasers.

The procedure for determining whether a Prospective

Purchaser shall qualify as an Eligible Purchaser shall
be as follows:

1.

A Prospective Purchaser shall submit a mortgage loan
applicetion to a bank., savings and loan assoclation,
trust company., or cther institutional lender (a
*Bank”) for purchase money financing to buy a
Restricted Unit,

The Bank shall certify that (a) the Prospective
furchaser cannot gqualify under FHLMC or FNMA income
and asset underwriting criteria, based on the
Prospective Purchaser's income and assets, for
purchased money financing for at least 80% of the
Restricted Unit's Appraised value but that (b) the
Prospective Purchaser does qualify under such
standards for such financing for a leoan of at least
80% of the Maximum Resale Price of the aforesaid
unit.

The Seller shall then submit to the Town Designee
the following documents:

L,

L diadtd



-

(a)

{b)

(c)

(a)

B1 9 966 P O6 3

a determination of the aAppraised Value and
Maximum Resale Price of the Unit to be sold,
determined as provided in the Agreement, the
cost of such determination to be divided

equally between the Seller and the Prospective
Purchaser:

the Mortgage Lender's Certificate regarding the
Prospective Purchaser's eligibllity for a
mortgage loan determined in accordance with
paragraph C.2. above;

a purchase and sale agreement executed by both
the Prospective Purchaser and the Seller,
containing a clause stating that such agreement
may be rescinded should the Town disapprove of
the proposed transaction; and

an Affidavit of Compliance executed by both the
Seller and the Prospected Purchaser pursuant to
Section 3.4({e) of the Agreement.

The Town Designee shall review the documents
submitted according to paragraph C.3. above, and
within 10 days of such submission shall determine
whether the Prospective Purchaser is an Eligible
Purchaser pursuant the termz and conditions of the
Agreement.

i A Ly e s e e W Al £ b AR et A s S AT e

R e

i
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AVDVBON EILL SOUTH CONDOMINIUM
MASTER DEED
EHASE I

This Master Deed of the Audubon Hill South Condominium made
this day of ., 15989.

WITNESSETH that I, Roy <&. Smith, Trustee of High Street PCRC
Trust, under Declaration of Trust dated March 5, 1985, recorded on

October 13, 1987 in Book s Page , Middlesex Socuth

District Registry of Deeds, of Acton, Middlesex  County,
Hassachusetts, (hereinafter referred to as the “Declarant”), being
the owner of certain premises in Acteon, Middlesex County,
Massachusetts, hereinafter described on Schedule A, by duly executing
and recording this Mastar Deed, does hereby submit said premises to
the provisions of Chapter 183A of the General Laws of Massachusatts
and by this Master Deed does create a Condominium, to be governed by
and subject to the provisions of said Chapter 183A (including any
amendments theretoc hereafter enacted) and to that end, said Declarant
does hereby declare and provide as follows:

1. NAME OF CONDOMINIUM AND DESCRIPTION OF PREMISES

The name of the Condominium shall be the Audubon Hill South
Condominium. The premises which constitute the condominium conprise

the land (the “Land¥) situated at High Street, Acton, Middlesex

{res phased 03/30/89;




B 19 96 6 PO0o6>5S

County, Massachusetts tcgether with the improvements and building now
existing and to be hereinafter constructed thereon (collectively, the
#Condeminium®), as shown on a plan entitled, *"Audubon Hill Scuth

Condominium® dated ' 1988, to be recorded

herewith, said plan being the Condominium Plans hereinafter referved
te, all which are recorded herewith, said premises being bounded and
described as set forth on the attached Schedule A. Said Auduben Hill
South Condominium Phase I consists o©f elght (8) units and is the
first phase of a five (5) phase condominium. Said Declarant resexrves
the zright, but not the obligation, to <¢reate additicnal phases,
including any part thereof as shown on the plana hereinbefore
menticned. When and if all Phases are coxpleted, the Condominium
will contain forty (40) wunits. Said Phase I consists of two (2)
buildings aach containing four (4) units and has access throuvgh a
private rocad named Audubon Drive and Brewster Lane to High Streac,
Acton, Massachusetts, all as shown on the Condominium Plans which
shows the layout, location, unit numbers and dinenasilons cf the units
as built. Said premises are submitted to the provisions of Chapter
183A and are subject to the right and easement hereby regserved by the
Declarant <to construct the buildings, parking areas and rcadways
designated as Phases II through V, as shown on the Condominium Plans
hereinabove referred to. The Declarant alsc reserves the right to

have as an appurtenance to the construction of Phases II through V an
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easement to pass and repass over the said land, including the right
to store equiprment and supplies, so far as the same are necessary and
convenient for the construction of the said Phases Il through V. The
Declarant, its successors and assigns, shall have such right and
easenment to use driveways and walkways affording access to the said
premises including the right and easement to construct additional
driveways and walkways to serve the said buildings in Phases II
through V provided that such easement for access and construction
shall not interfere with the access of the owners of the units in
Phase I to their units.

The Declarant further reserves the right in the construction
and creation of subsequent phases {including the right to create sub
phases within one or more phases), to change the order of such phases
provided that in all instances the percentaga of interest
attributable to each such unit then existing shall be determined in a
manner in conformity with the provisions of Chapter 183A, as anended.

The Declarant reserves the right to grant easements over, under,
through and across the common areas of the Condominius Land and
Building for the purpose of installing cable telefisian iines serving

the Units in the <condominium and such other aquipment as may bde
necessary for the installation and coperatiocn of the same.

2. DEFINITIONS

All terms and expressions herein used which are defined in

Dol
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Chapter 183A of the General Laws of Massachusetts, as amended, shall

have the sane peanings unless the context otherwise requires.

3. LEGAL CRGANIZATION

refer t¢ those Rules and Regulations as shall be adopted by the board
of governors of the Association from time to time.

Xhe _ ....Audubon Hill Scouth cCondominium Association.  Inc.
hereinafter referred to as the ~*Assoclation®, shall be the
organization of Unit Owners organized pursuant to Chapter 180 of the
beneral Laws of Massachusetts, which corporation will manage and
regulate the aforesald Condeminium, pursuant to the By-laws of the
Association, thig instrument, and Chapter 182A of the General lLawvs of
Massachusetts.

Membership in the Assoclation is appurtenant to Unit Ownership
in the aforesaid Condominium and shall not be severable in any manner
therefrom and this provision may not be amended by the Declarant, ite
successors or assigns.

The BPBoard of Governorg of the Asseciation shall consist of at
least three and not more than five persons. Initially, there shall
be three governors appointed by the Declarant (including successors
in the event of vacancy) who shall serve until the second annual
peeting of the Unit Owners. Thereafter, the governocrs shall be
elected by and from the menmbers of the Association.

pfficers of the 2szcociation shall consist of a President, a

- 4 -

-

e e
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Treasurer and a Clerk. The initial officers shall be appointed by
the Declarant, Subsequent cofficers shall be elected by the Board of
Governors to serve as such officers and Unit Owners. In the evant of
a Corporate Unit Owner, the cofficer may be a director or officer
therect. In the event of a Trust Unit Owner, the officer may be a
Trustee or beneficiary thereof.

The BPBy~laws of the Ascociation shall refer to those By-Laws of
the Association which have been duly adopted in accordance with the
provisions of Chapter 1i83A of the General Laws of Massachusetts by
the Board of Governors and are incorporated herein by reference and
such amendrments thereto as may from time teo time be enacted.

4. DESCRIPTICN OF BUILDING

Phase I of the Condominium consists of two (2) buildings each
containing four (4) units, for a total cof eight (8) units, and having
access through a walkway, driveway and Audubon Drive and Brewster
Lane to High Street, ali as shown on the Condominiuw plans above
described and having such characteristics as are set forth in
Schedule B and shown on the aforesaid Condominium Plans. The
building has a masonry foundatiocn, weod frame, wood siding with
asphalt shingle roof.

5. DESIGNATION OF UNITS

Unit Designation, Number of Rooms, Approximate Area, lLocation
and other descriptive information are as shown on the attached

Schedule B, in the Condeminium plans, all of which are incorporated

- B -
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herein and made 2 part hereof.
&. INTEREST OF UNIT OWNER
The <Cwners of each Unit shall be entitled to an undivided
interest in the common areas and facilities of the Condominium in the
percentages set forth in the attached Schedule ¢, which percentages
alse reflect anticipated future development of a given order and mix
of Units. The Declarant reserves the right te change such order and
mix, and the correspending percentage interest appertaining to the
Units, including Units existing before as well as after such change,
provided that such percentage interests as modified are in compliance
with Chapter 183A, as amended.
7. BOUNDARIES OF UNITS
The boundaries of the Units are as follows:
a. Floor: The upper surface of the concrete basenent floor or
concrete first floor, for units without basements.
b. Ceiling: The plane of the lower surface of attic roof
rafters.
¢. Interior Building Walls Between the Units:
The plane of the interior surface of the wall studs facing
each Unit.
d. Exterior Building Walls, Doors and Windows:
The planes of the interior surface of the wall studs or

) in case of a concrete wall, the interior surface of said

i
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concrete wall; as to deors, the exterlor surface therect;
as te windows, the exterior surface of the glass and window
frames.
8. MODIFICATIONL COF UNITS

The owner of any Unit may not, at any time, make any
changes or modifications of the exterior of said Unit or any interier
changes which affect, or in any way modify, <the structural or
supportive characteristics or integrity of the building or its
services: however, such Owner may modify the intericr construction cof
Quch Unit in any manner not inconsistent herewith, and further may at
any time and from time to tike, change the use and designation of any
roop or 6pace within such Unit, subject always to provisions of this
Master Deed and the provisions of the By-Laws of the Association,
including the Rules and Regulations promulgated thereunder. Any and
all work with respect t¢ the foregoing shall be done in a good and
workmanlike manner pursuant to a building permit duly issued by the
local building permit authority, 1f required, and pursuant to the
plans and specifications which have been submitted to and approved by

the Board of Governors of the Association. Such approval shall not
be unreasonabkly withheld or delayed.

TR
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S.1 RESTRICTIONS ON THE USE OF ALL UNITS

{a}) Each Unit is hereby restricted to residential use and
occupancy by senior citizens or to a senior citizen and his or her
spouse, For purpese of this Master Deed, a senior citizen shall be
defined as any natural person of age 55 or older at the time of the
sale, lease, assignment, license, resale, sublease or other transfer
or conveyance of a unit te such person.

() Every sale, resale, or other conveyance of evary Unit,
whether by the Declarant, or its successcrs, and or assigns, shall be
to a senicr c¢itizen, or to the son or daughter of a seniocr citizen,
s0 long as the senior citizen resides in the Unit owned by his or her
sen or daughter.

{(¢) Each Residential Unit shall be occupled by no more than
two persons as a single-family residence, who are beth Senior
Citizens or are a Senior Citizen and spouse, except that a parent or
the parents of a Unit owner may reside in such Unit in addition to
the afcresald two ({(2) Persons, and provided, further, that upon
receipt of written permission from the Board of Governor’s, & member
of the Unit owner’s Immediate Family {other than spouse) may resida
in such unit upon a showing of good cause.

{d} Overnight guests who are not senior citizens shall be
allowed for reascnable visitation periods not toc excesd one (1) week

in duration, but children or grandchildren may visit for a period not

PRSI
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to exceed one (1) month per year, without the written permission of
the Board of Governors.

{e) Any lease or rental agreement for any Unit shall be to a
senior citizen, or to a senior citizen and his or her spouse, in
writing and specifically subject to the Master Desd, the By-laws of
the Association and the Rules and Regulations of the Condominium,
including the restrictions with respect to occupancy, and shall have
a minimum initial term of six (6) months. No Restricted Unit shall
be 1leased, sublet or licensed except to a Senior Citizen or Senier
bitizen and spouse who would gualify as an Eliginle Purchaser
pursuant to the terms and conditions of this Master Deed. The
aggregate of the annual compensation paid by any tenant or tenants as
rental for a Restricted Unit shall not exceed the “net expense”
incurred bky owner of such Unit with respect to owning such Unit,
*Net expense” shall be defined as the sum of owner’s annual mertgage
payments, including principal and interest: condominium fees and
assessments; insurance maintained on the Unit; a return not to excead
ten percent (10%) annual interest on the cwner’s downpayment: the
cost o©f improvements, repairs and the like made by the owner ¢o the

unit, amortization over the reascnable use and 1life; and any utility

fees jincurred by the owner in connection with the Unit.

Upon the rental of any Restricted Unit, the owner of said Unit
shall provide the Board of Governors with documentation sufficlent te

substantiate the preceding reguirements. The provisions of this last

-G -
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Paragraph shall not apply to non-restricted units. A copy of all
leases or rental agreements, together with proof of age of all
cccupants, as executed shall promptly ke furnished toc the Board of
Governors who shall keep and npaintain the same as part of its
records. The Beoard of Governors shall also be furnished at tha same
time with written acknowledgment of the lessee that the lessee has
received copies of and will comply with the provisions of such Master
Deed, By-ilaws and Rules and Regulations. Hotwithstanding the
foregoing, the said Declarant, ite successors, assigns or affiliated
antities {but net including a purchaser of an individual unit) shall
have the further right to let or lease to a senior citizen as defined
in Section 9.1 herein, any Units (Restricted or Non~Restricted} which
have not been »8cld by it, including any such Unit later acquired or
later Jeased by it upon such terms and for such periods, but not less
than thirty (30) days, as it, in it sole discretion, shalil determine.
(f) The occupants o©f ecach unit ghall be entitled to kaeap onie
(1) pet, either a cat or a dog per unit and the keeping of any such
pet shall be subject to the Rules and Regqulations adopted by the
Board of Governors and in the event that any such pet, in the sole
discretion of the Beoard of Governors, causes oOr creates a nuisance,

said pet shall be permanently removed from the proparty upon three
(3} days’ notice.

“ 10 -
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The use of Units by all persons authorized to use same shall be
at all times sublect to the provisions contained in this instrument,
the By-Laws of the Asscciation and such Rules and Regulations as may
ke prescribed and established to goverm such use or which may
hereafter be prescribed and established by the Board of Governors of
the Association. Any Unit Owner found by the Massachusetts Superior
Court to be in vioclation of the provisions of this Master Deed,
By~Laws and Rules and Regulations of the Assoclation shall be liable
for the reascnable counsel fees incurred by the asscciation in
;nforcing same.

The Asscclation alsc reserve the right and easeaent to enterxr
onto the prexises, from time to time, at reasonable hours, for the
purpeose of reconstructing and repairing adjeining Units, common areas
and facilities and to perform any obligations of the Assocciatien
required or permitted to be performed under this Master Deed and/er
the By~Laws of the Association.

Every Unit Deed conveying an interest in a Unit shall contain a
Statement that such Unit is subject to the foregoing restrictions on
the use of the units and the foregoing restrictions on use shall be
attached to and wade a part of each Unit Deed and shall be

enforceable for a perioed of forty {(40) years from the recording of
this Master Deed,

e, A, =
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5.2 RESTRICTIONS ON THE FIRST SALE OF THE RESTRICTED UNITS

{a) Unit Nos. 1, &, 8, 10, 13, 24, 17, 18, 23, 27, 31, 38,
48, 2, 4, and 25 shall be known as the "Restricted Units®. These
restristions shall not apply to all other units in the Condominium,
which Units shall be known as the *Non-Restricted Unjitse,

{b) The first sale of Unit Nos. 1, &, 8, 19, 13, 14, 17, 18,
23, 27, 31, 38 and 48, Brewster Lane, {(hereinafter cailed *Restricted
Units”) by the Declarant shall be restricted toc a maximum gross galas
price not to exceed seventy-five (75%) percent of the Fair Market
%alue of the price of the Non-Restricted Units (the *discounted
Price”) (for example, if the price of the Non-Restricted Unit is Two
Hundred Twenty Thousand ($220,600.00) Dollars, the maximum gross
sales price of a Restricted Unit would be One Hundred and Sixty«rive
Thousand ($165,000.00) Doliars; and the first sale of Unit Hos., 2, 4,
and 25, Brewster Lane, (hereinafter c3lied "Rastricted Units®) by the
Declarant shall be restricted to a gross sales pPrice of Sixty-Five
Thousand and 00/100 ($65,000.00) Doliars and have been prescld to the
Acton Housing Authority. The ¢first sale of the Restricted uUnits,
except for the sale of Unit Nos. 2, 4, and 25 which are subject Lo a
First oOption to Purchase in favor of the Acton Housing Authority
shall be to an Eligible Purchaser. An Eligible Purchaser shall be
defined as (1) a Senior <Citizen or Senior Citizen and spouse (the
*Prospective Purchaser~) ; {2) who, based on the Prospective
Purchaser’s income and assets, does not quality with respect to the

- 12 -
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income and asset underwriting criteria established by the Federal
Home Loan Mortgage Corporation (“FHLMC”) or Federal National Mortgags
Associatien (”FNMA®) f£3r a mortgage loan for 80% of the Fair Market
value of an Unrestricted Unit; and (3) who does qualirty under the
FHLMC or FNMA income and asset underwriting criteria for a mortgage
loan for 80% of the Maximum Resale Price of a Restricted Unit. The
Declarant shail be required to obtain and record a certificate
executed by the Town Designee as defined in Section 9.3 herein
yerifying that the Prospective Purchaser on the first sale of a
Restricted Unit is an Eligible Purchaser. The Declarant further
reserves the right to amend this restriction by substituting a
different unit for any of the above~described "restricted units”®, so
long as the total number of units so restricted herein is not rsduced
in number.

9.3 RESTRICTIONS ON THE RESALE OF THE RESTRICTED UNITS

ta) The Maxiprum Resale Price of the Restricted Units is the
price, as of a given date, equal to seventy five (75%) percent of the
Appraised Value of euch Unit (For example, if at the tine of the
resale of & Restricted Unit, the Appraised Value cf the Unit is Thres
Hundred Thousand ($300,000.00) Dollars; the maximum resale prics of
the wunit is Twe Hundred and Twenty Five Thousand ($225,000.00)
bellars. Appraised vValue as set forth herein, shall nean as to a
Restricted Unit, the Pair Market Value of the Restricted Unit as

- 13 -
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determined by real estate appraiser duly licensed and qualified in
the Commonwealth of Massachusetts chosen from a 1list of such
appraisers selected by the Town; provided, however, that the fair
market value decermination shall be made as though the Unit ware not
2 Restricted Unit, but shall take intc account that the Unit ie
located within a condominium development restricted to Senior
Citizens containing both Unrestricted and Restricted Units: and
provided further that the initial Appraised Value of any Unit shall
be the market price reasonably established by the Developer. Such
appraisal shall generally satisfy the appraisal standards established
from time ¢to time by the Federal National Mortgage Assocliation or

another nationally recognized secondary mertgage narket investor
selected by the Town.

(b} Price. For a period of forty (40) years from the date of
this Master Deed no Restricted Unit or any interest therein shall be
seld, conveyed, or otherwise =tranaferred, and no attempted salae,
conveyance or <transfer thereof shall be valid unless the aggregate
value of all consideration and payments of every kind given or paid
by the purchaser to the owner of such Restricted Unit of and in

connection with the transfer of such Restricted Unit, is equal to or

less than Maximum Resale Price for such Unit determined as of a date
not later than the date of transfer or conveyance of title to such

unit. In the event that the price restrictions contained herein are

4
K
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not extended as provided herein or are withdrawn prior to the
expiration of such forty (40) years periocd, the sur equal to the
excess of the amount receaived by the Seller of the Unit over the
Unit’s Maximum Resale Price sha:l be paid to the Town to be held in
trust for the benefit of the Town’s Senlor Citizens.

(c) Incone. For a period of forty (40) years from the date
of this Agreement, no Restricted unit or any interest therein shall
be s0cld, conveyed or otherwise transferred and no attempted sale,
conveyance or transfer thereof shall be valid, unless the purchaser
of such Restricted Unit is an Eligibkble Purchaser.

{a; Town Designee. Means any person or entity designated by
the Town in accordance with this Master Deed to act for the Town with
respect to this Agreement or to administer any provisions heresf, or
any assignee or other transferee of the Town’s rights to enforce the
provisions of this Agreement and to hold the benefit of and enforce
the restrictions and conditions contained in this Agreement, provided
that the Town shall prepare and record a certificate with the
Registry of Deeds and the Registry District setting forth such facte
and shall deliver a copy of such certificate to the Developer and/or
designee of the Developer or his or hers sucessors and assigns. The
Town hereby designates the Town Manager, or his or her assigns as the

injtial Town Designee and hereby confirms that the Town Designue
shall have authority to give the notices, approvalas and

i

- 15 -
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certifications and tot take such other actions as are provided to be
given, taken or performed by the Town Designee under this Agreament,
and the Developer and any Unit purchaser or Lender may rely
conclusively on any such notice, approval, certification or action
taken by the Town Designee.

(&) Afgfidavit of compliance with Restrictions. Pricr to the
sale of any Restricted Unit either Declarant, its psuccessor or

assigns or any subsequent owner of such Restricted Unit (a *Seller”},

the Seller szhall deliver to the Town Designes, as further provided

below, an affidavit executed under oath and acknowledged by both the
Seller and the Prospective Purchaser of the Unit, identifying the
Unit in guestion, the then-current owner thereof and the prospective
purchaser therecf and the names and ages of all persons in the

Prospective Purchaser’s household, and -tatin§ and affirming:

(1) That the Prospective Purchaser is an Eligible Purchaser,
including a copy of a Mortgage Lender’s Certificate thereof:
and

(ii) The agreed purchase price, including the aggregate value

of all payments, all mortgages or cother liabilities assumed and
all other consideration of every kind, previocusly given or paid
or subseguently ¢to be given or paid by such Prospective
Purchaser to the Seller for or in connection with the transfer
cof the Unit or any interest therein. Such affidavit shall alsec
contain the price paid for such Unit by such Seller and
calculation of the Maximum Resale Price of such Unit as of the

date not later than the date set for closing of the proposed
sale.

i
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(£) Certificate from Town. At least twenty (20) days prior to
the closing of any sale, conveyance or transfer of any Restricted
Unit, the Seller shall deliver the Approval Documents to the Town
Designee. The Approval Decupents' shall be delivered to the Town
Designee at the Acton Town Hall, Acton, Massachusetts or such other
address for the Town as the Town designates by written notice to the
Audubon Hill South Ccondominium Association. In each case the
Approval Docupents so delivered shall be sccompanied by a notice
stating that a response to the patters referred ¢o therein is
required, and specifying the addresses for notice purposes of the
Prospective Purchaser of the Unit and the Seller. If the Approval
Documents delivered to the Town Designee are acceptable and indicate
to the satisfacticon of the Town Designee that the annual household
income o©f the Prospective Purchaser, and the sale or resale price of
the Unit, comply with the restrictions set forth herein, and that the
proposed sale is otherwise in compliance with such restrictions,
then, within ten (10) business days of receipt by the Town Designae
from the Sellar of the Approval Documents, the Town Designee shall
prepare and deliver to the Seller, at the current address for notice
purpeses o©of such party contained in the records of the Tewn Designee,
er at the Unit in question, the documents described below, as may be
appropriate:

(i) a Certificate in recordable form signed and acknowledged
by the Town Designee referring to the Unit in gquestion,
the Seller therecf, the Prospective Purchaser thereof, and
the purchase price therefor, and stating:
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e
{a) that the proposed sale or transfer of the Unit to the
® Prospective Purchaser is in compliance with the
restrictions contained in this Deed; or
{b) that the Town Designee on behalf of the Town waives
the right to enforce the restrictions set forth herein or
any of them in connection with the yproposed sale or
® transfer; or

{ii) written netice stating that the Approval Docupnents
delivered to the Town Designee are not satisfactory to the

Town or do not indicate that the annual household incope
and assets of the Prospective Purchaser, and the sale or
® resale price, as the case may be, comply with the
restrictions contained |therein, and specifying each
particular instance in which the Approval Documents are
not satisfactory. In such event the Unit may not be sold
to such prospective purchaser unless and until the Town

° besignee subseguently approves revised Approval Documents.
All certificates of the type described in (i) above issusd by
the Town Designes shall bear the date of execution thersof. Any geod
faith purchaser of any restricted Unit and any jender or other party
taking a security interest in such Unit may rely upon a certificate
of the type referred to in (i) above referring to such Unit and such
Certificate 80 executed by the Town Designee shall be treated as
conclusive evidence of the matters stated therein and may be recorded
in connection with conveyance of the Unit, provided that, in the case
of a certificate issued pursuant to Section 9.3 (i) above, the
consideration recited in the deed or other instrument cenveying such
Unit is not greater than the consideration stated in the certitficate,
and provided further, that conveyance of such Unit in accordance with

the restrictions takes place within ohe hundred and twenty {120) days
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from the date of the certificate of the Town Designee as provided

above. If the conveyance of such Units pursudnt to such Approval

Documents and certificate does not occur within one hundred and
twenty (120) days of the date of execution by the Town Designee of
such certificate, the Seller and Prospective Purchaser may execute
and deliver to the Town Designee additional affidavits in the form
providead above, orxr other revised Approval Documents, all in
accordance herewith, and the provisions of this section with respect
to issuance of a certificate or notice by the Town Designee and
conveyance in accordance therewith shall be applicable to any such
additional arfidavits and other Approval Documents.

Wwithin ten (10) &ays of the closing of the sale of any
Restricted Unit, the purchaser of such Unit shall deliver to the Town
besignee a true copy of the Unit deed of such Unit as recorded,
together with information as to the place of recording thereof in the
public records. Failure of the purchaser to comply with the
preceding sentence shall not affect the validity of such Unitc deed.

{(g) Lack of Ellgible Purchaser

(i) If the owner of a Restricted Unit places a Restricted Unit for
resale onh the opan market by written notice to the Town

Designee indicating the availability of the Unit for resale and

purchase or by 1listing the Unit for sale, with a rsal estate

brokerage company (including the listing of the Restricted Unit
with a Multiple Listing Service) and after utilization of all
due diligence, and the expiration of one hundred and eighty

(180) days from the date of the original listing agreenant,

with the Real Estate Brokerage Company the owner is unable to

secure an Eligible Purchaser to purchase the Restricted Tnit
; for the Maximum Resale Price, then and only in such instance

- 10 =
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may the Restricted Unit be sold without compliance with the
foregoing resale restrictions which reastrictions shall then be
forever released as to the particular restricted unit.

{ii)

(iii)

In the event a Restricted Unit is s0ld as described in
Paragraph 9.3 (G){l), the sum egual to the excess of the
apount received by the Seller of the Unit and over tha Unit‘’s
Maximum Resale Price shall be paid te the Town in trust for
the benefit of the Town’s Senior Citizens.

Prior to the sale of any Restricted Unit pursuvant to
FParagraph 9.3{g), the Seller shall deliver to <the Town
Designee, an affidavit executed under cath and acknewledged
by both the Seller and the prespective purchaser of the unit
in guestion, the then current ouner thereof and the
prospective purchaser thereof and the nares and ages of all

persons in the prospective purchaser household and stating
and affirming:

(a) That the Unit was listed for sale with a real estate
brokerage company, the nape and address of the real estate
company, and the specific time periods of the listing,
including reference to the multiple listing service
wherein the Unit was s8¢0 listed for sale.

(b) The agreed purchaser price, including the aggregate
value of all payments, all wmortgages or other liabilities
assuned and all other consideration of every kind,
previously given or paid or subsequently %o be given or
paid by such Prospective Purchaser to the Seller for or in
connection with the transfer of the Unit or any interest
therein. In the case cof a proposed sale by a Seller cther
than the Develcoper, such affidavit shall also contain the
price paid for such Unit by such Seller and calculation of
the Maximum Resale Price of such Unit as of the date not
later than the date set for closing of the proposed sale.

(<) That <the Eeller has contacted each person on the
waiting 1list of persons maintained by the Town Dasignae,
the names of such persons and that such persons either daid
not qualify as Eligible Purchasers or were unable to
perform within the one hundred eighty {180) day period set
forth in Section 9.3(€){1) herein.

(d) A certificate from the Town aimilar in form amd
content to the Certificate described in Sectien 9.3(f)

herein shall be reguired, except that such Certificate
shall also state:

-~ 20 =
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(1) That the proposed sale or transfer of the Unit to the
Prospective Purchaser is approved although the sale is not
in compliance with the intent of the Resale Price
Restrictions contained in this deed.

(il) That the Town designee on behalf of the Town waives
the right to enforce the Resale Price Restrictions set
forth herein or any of ther in connection with the
proposed sale or transfer; or

{iii) That the Town acknowledges receipt of funds
reguired to be paid pursuant to section §.3(G){2) herein
and that the unit in question is no longer a "Restricted

Unit and is released as a Restricted Unit and froa thase
restrictions in perpetuity.

(h) Rights ¢f Mortaages. Rotwithstanding anything herein to
the contrary, 1f the Holder of record of a first mortgage granted to
a state or national bank, state or federal savingas and loan
association, cooperative bank, xmortgage company, trust company,
insurance company or other institutional lender or its successcrs or
assigna shall acquire the Property by reascn of foreclosure, the
restrictions and covenants herein contained shall not apply to such
holder upon such acquisition of the Property or to any purchaser
(other than the Mortgagor) of the Property at a foreclosure sale
conducted by such holder, or any purchaser (other than the Mortgagor)
of the Froperty from such holder.

(1) Sovenants %o Run with the Land, It is intended and
agreed that the agreements, covenante and restrictions set forth
above shall run with the Condominium and shall be binding upon the

Daeclarant, its successcrs and assigns, for the benefit of and

- 27 -
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enforceable by the Town for a period of forty (40) years. Without
limiting any other rights or remedies of the Town, its successors or
assigns, any sale or other transfer or conveyance of any Restricted
unit in wviolation of the provisions of this Agreement in the absance
of a certificate from the Town approving such sale, transfer or
conveyance ae provided hereinabove, shall, to the maximum extent
permitted by law, be voidable by the Town, its successors or assigns
by suit in ecquity to enforce such restrictions.

{3 Extension of Restrictions. The period of enforceability
;f the Restrictions as get forth in Sections 9.1, 9.2 and 9.3 herein
may be extended if a WNotice is executed by any ona of the
following: a Unit Owner, Unit Mortgagee, Condominium Associatien,

Town of Acton or Acton Housing Authority and said Notice is recorded
with the Middlesex South District Registry of Deeds.

9.4 dmendnent.. to Restrictions. Notwithstanding anything in
this Master Deed or in the Condominium Association or its Bylaws %o
the contrary, no Amendment of Sections 9.1, 9.2, and 9.3 of this
Master Deed, eXxcept for the Declarant’s reservation as set forth in
the last sentence in Section 9.2(B), shall be effective without the
written consent of the $own Designee, which consent shall not be

unreascnably withheld. The Dkralance of the provisions, taerms and

- 23 -
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conditions of this Master Deed may be amended without the consent of
the Town’s Designee, as allowed in Section 14 herein, sc long as said
Axendsent does not modify Sections 9.1, 9.2 and 9.3 herein.

10. UNIT APPURTENANCES

Appurtenant to each Unit is the following:

a. Membership in the Association which shall be in the same
percentage as an individual Unit Owner common interest,
Such zembarship is not assignable or severablae from the
ownership of such Unit.

b. The exclusiﬁe easenent %o use the decks or porches
adjacent to each Unit, 1f any there be, as shown cn the
said condominium plans recorded with the Magter Deed which
is incorporated herein by reference.

c. The exclusive easement to use the garage and one parking
space, each bearing the respective unit number, as shown
on the said condominium plans recorded with the Master
Deed which are incerporated herein by reference.

All of the Unite shall have appurtenant thereto, in common
with each other, the right and easement to use the common areas,
including the exclusive easement, if any, as may be granted in the
Master Deed and as shown on said Condominium plans, subject to and in

accordance with the restrictions, limitations, provisions and
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conditions as hereinbefore and hereinafter set forth in this Master
Dead and the provisions of the By=Laws of the Asscociation and the
Rules and Regulations promulgated under the By-Laws,

1i. COMMON AREAS AND FACILITIES

The common areas and facilities of the atoresald Condominium
comprise and consist of (a) the land dJdescribed in the attached
Schedule A as may frozm time to time be amended, together with thas
benefit of and subject to the rights and easements referred to in
this Master Deed and on the Auduben Hill South Condominjum plans
annexed herete; The sald Common Areas are further subject to the
right and easement of the Declarant to construct, mortgage and lease
the structures constituting Phases II through V, and thereafter to
submit ¢the same as phases by Amendment o the Master Deed, as
provided hereln, provided, however, that until amendments are
recorded by ths Declarant, the structures will remain the property of
the Declarant and shall not constitute part of the Condominium; (¥)
the foundations, structural ceclumns, girders, beans, supports,
exterior walls, interior fleor jelsts and celiling doists, including
2ll studding and the common walls between the said Units of the
building and between Units and the common areas; (c) roof of
buildings, all sewer, water and electric lines, flue lines, conduits,

ducts, pipes, plumbing, wiring, flues and other facilities for the

furnishing of utility services which are contained in portions of the
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building contributing to the service and/or support of the Unit,
other Units or common areas and facilitles, but not including the
lighting, heating, plumking and other fixtures and kitchen and
bathroom cabinets located solely within said Unit service the same
exclusively; (d) all such facilities contained within any Unit which

serves part of the Condeominium cther than the Unit within which such

facilities are contained; (e} the yvards, lawns, gardsns, driveways,

walkways, and the ipprovements thereon and therecf, including walls,
rallings, steps, 1lighting fixtures and plants; (f) in the mastar
television antenna systems and other facilities therectf, if any there

be; (g} the parking 1lot and driveway subject to the exclusiva

easenent of the unit owners; (b} the Senior Center (which shall be

leased to the Town of Acton): (i) the Community Building and

Recreation Iot; and (3) all other elements and features of the

Condominium however designated or described excepting only the Units
themselves as herein defined and described.
Rotwithetanding anything to the contrary herein contained ,the

said common areas and facilities are subject to such exclusive
rights, easements and limitations on use contained in cther portions
of this Master Deed or as may heresafter be established pursuant to
the provisions of this Master Deed.

12. EASEMENTS AND ENCROACHMENTS: UNITS AND COMMON AREAS

If any Unit, now or hereafter, encroaches upon any other Unit

or upon a portion of the common areas and facilities, or 1f any
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portion of the common areas or facilities, now or hereatter,

encroaches upon any unit ag a result of the construction,

reconstruction, repairing, shifting, settling or movement of any

portion of the improvements, a valid easement of the encroachment and
for the maintenance for the same, shall exist so long as the bullding

stands.

13. COMMON ELEMENTS: DETERMINATION OF FERCENTAGE

The determination of the percentage of interest of the
respective Units in the common areas and facilities has been made
upon the basis of the #ppxoxinate relative falyr market value of each

Unit to the aggregate fair market wvalue of all the Units in the

Condominium, in accordance with the provisions of Chapter 183A of thes

General Laws of Massachusetts. Any such amendments in subseguent

phases %o the Units then existing in the condominium as hereinbefore
and hereinafter provided shall also be nade on the foregoing basis.
14. AMENDMENT OF MASTER DEED
while the Declarant owns at least fifty (50%) percent of the

percentage interest of the Units in the Condominium, this Master Deed
may be amended by a majority vote of Unit Owners which shall
constitute written consent of the Unit Owners and, by the written
consent of the wmajority of the holders of the first wmortgages on
mortgaged Units, provided that any such apendment shall not
substantially reduce the enjoyment or substantially increase the

burdens of any Unit Owner.
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Thereafter, this Master Deed may be amended subject to the
restrictions of Chapter 183A of the General Laws of Massachusetts
and, except as provided otherwise in this instrument or the By~laws
of the Association, by a vote of siwty-even (67%) percent in interest
of the Unit oOwners and written consent of at least fifty-cne (51%)
percent of the holders of the first nmortgages on mortgaged Units.
Rotwithstanding the foregoing, no such amendwment shall restrict or
interfere with the right of the Declarant to sell, mortgage or
otherwise dispose of any Condominium Unit owned by it.

Any amendment involving a change in percentage interest shall,
subject to the provisions of Section i€ below, require the assent of
all unit owners whose percentage interest 1is atffected by such
change. No amendment shall be effective until recorded with the said
Registryy of Deeds.

Notwithstanding any of the provisions herein or of Chapter
183A, the Declarant, its successors and assicns, reserves the right
to c¢onstruct on the premises such additional Units (or any lesser
part thereof) as described in Paragraph 1 and Paragraph 11, and after
such construction is substantially completed to amend this Master

Deed creating Phases II through V (including any sub phases), as
hereinbefore described, and each Unit Owner, his successors, assigns
and mortgagees shall, byl the acceptance and recording of his Unit

Deed under this Master Deed and Amendments thereto, irrevocably
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appoints the Declarant, its successors, assigns and mortgagees as his
attorney to execute, acknowledge and deliver any and al) instruments
necessary to accomplish the provisions of ¢this Master Deed. The
right to amend this Master Deed to add such additicnal phase or
phases shall expire seven (7) years from the date of recording this
Master Deed. All future improvements with respect to the phases to
be added shall e consistent with the initial improvemrents in tarms
of cuality of constructien.

1S. TERMINATION

The Unit Owners may remcve the property from the proevisions of
Chapter 183A of the General Laws of Massachusetts and this Master
Deed by the procedure set forth in the appropriate section of said
Chapter 183A, as may be amended from time to time.

Upon such removal, the UnitIOVnera shall be deexed to own the
Condominium property as tenants in common, each Unit Owner having an
undivided interest therein in the same percentage of undivided
interest as previously owned by him In the common areas and
tacilities.

The removal provided for in this paragraph and in the By-law of
the Association shall not bar the subsaquent re-submission of the

premises to the provisions of Chapter 183A of the Gensral lLaws of
Massachusetts.

.
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158, MORTGAGEE STATUS
Notwithstanding anything in thie Master Deed or the Condominium
Association or its By-laws to the contrary, the following provisions
shall apply for the protecticn of the holders, insurers or guarantors
of the first mnmortgages (hereinafter “First Mortgagees®) of record
with respect to the Units and shall be enforceable by any First
Mortgagee:
a. In the even that the Unit Cwners shall amend this Master
Peed or the Condominium Association or its By-Laws to
including therein any right of first refusal in connection
with the sale of a unit, suck right of firat refusal ahall
not impair the rights of a First Mortgagee to:
(i) foreclose or take title to a Unit pursuant tc the
remedies provided in its mortgage; or
(ii) accept a deed (or assignment) in lieu of foreclosure
in the even of default by a mortgager; or
(iii) sell or lease a Unit acquired by the Pirst
Mortgagee,
b. Any party who takes title to a Unit by foreclosure sale
duly conducted by a First Mortgagee shall be exempt from
any such right of first refusal adopted by the Unit Owners

and incorporated in this Master Deed or the Condominium
Assoclation or its By-Laws:

")




